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AVIS AND RENFREW
ANCHORAGE
“ERRITORY OF ALABKA

§ Alaswa, as ANCHORAGE 4CTORS, the parties of the first part, hereinafter cal ¥d
i the gellers, and NORTHIRN JDMMERCIAL COMPANY, a corporation orgainized and ex=
i isting under and by virtue oi the laws of the State of Delemare, the party of -

||lment, as above set forth, and the buyer agrees to pay the balance of Cne Hundred|

CONTRACT OF SALE OF REALTY AND CONDITIONAL SALZ:S
CONTRACT,

-
THIS AGREEM:NT, Made and entered into this :‘-‘-J'dday of Septamber, 1947
by and betwsen FRID J, #AGAR and ALY S. RATTRAY, Joing ousiness at Anchorage,’

the second part, hereinafter called the buyer, WITHESSETHY -

That for and in considerntion of the sum of Ten Dollars y
money of the United States of Am erica, receipt of which is herggioién) Laxtul
%0 them in hand paid by the buyer concurrently with the execution of thig
ment, and in consideration of the further sum of Ons Hundred Sixteen  MHoisand six
Hundred £ifty-eight and 14/100 Dollars ($116.658.14) in 1ike lawful money, to be
paid by the buyer to the sellers as hereinafter provided, the mllers 851‘0: to
sell to the buyer and the ouyer agrees to accept of and froam thesellers, all
that certain resl and personal property now located at Anchorage, Alaska, and
more particularly described as follows, to-wit:

All and the whols of that certain mercantile ousiness, formerly
conducted by Fred J, agar and Yary 3. Rattray, doing business

at Anchorage, Alaska, under the firm name and style of Anchorage

Motors; all real property, furaiture, fixtures, eyuipment,

supplies, merchandise on hand and on order, office equipment,,

prepaid taxes, and licenses, trucxa, wtomobiles, . gas, oil,

grease, and all other assets of the business, save and ex-

cept the cash on hand and bank accounts and accounts receivable

belonging to the business creviously conducted by the sellers,

which are specifically retained by the sellers,

And specifically including the following described real propertys

Iots Ten (10) Eleven (11), and Twelve {12), of Block Twenty-

six "A" (26-A) of the Peterkin Sub~division of Block Twenty~

six (26) of the East Addition of the original Townsite of

Archorage, Alaska, according to the map and plat of such sub-

diviaion on file and of record in the office of the United States
Commlssioner and Ex~Officio Recorder for Anchorage Precinct,

Alaska, at Anchorage, Alaska, '

Together with all the tenemants, hereditaments, aspurtenances and accessories
thereunto belonging or in anywise appertaining,

It is agreed that the total purchase price to be paid by the buyer to the
sellers for the above described property is the sum of One Hundred Sixteen Thous-
and 51ix Hundred Sixtypeight and 14/100 Dollars ($116,668,14), of which the sum |
of Ten Dollars ($10.00) has been paid cancurrently with execution of this agreo=|"

Sixteen Thousand, six hundred fifty-eight and 14/100 Dollars ($116,658,14) as =
follows: Thirty-nine Thousand Nine hundred ninety Dollars ($39,990,00) on or:-

before th 27th day of September, 1947, and the balance of Seéverpgsix thousand
six hundred sixty-eight and and 14/100 Dollars (86,668.14) to be pald to the

account of the sellers at the Pacific National Bank in Seattle upon d
for by the sellers, but in any event, not later than thirty days froa
of the execution of this agreement, It is undsratood and agreed byg )
to this agrsement that the buyer will pay no interest on any Al
the sellers from the buysr under the terms of this agrum-nfo o

It is specifically agreed that title to the above doso: "
the whole thereof and specifically including the real property, 3k
ithe sellers until the entire purchase price shall have besn paid,
*4m~  +ha Mmiwaer ahs1] have no ™ ght to sell, tranefee aw .'.-‘T, .
ai1spose o1 or attempt to dispose of the property herein concsrusuy
Lnerchandiao s0ld in the ordinary courss of business as hereinafter m

Notufithstanding any covenant, agresment, or promise herein.g
Hng contrary hereto, it is further provided and agreed that ths B THEN
¢ goods, wares, merchandise, and stock in trade of the bud.nw& :
cribed in the usual course of trade, but the buyers agree that ﬂ'm
times until full payment has been made hsreunder, keep goods, wWAYSS v
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{lse11ers in securing possession of the said property in the event of “default -

S

dise ordered and on hand amounting in value at least to the spproximate value
! thereof at the date of the exscution of this agreement, and that such goods,
! wares and merchandise omdered to replace items sold in the course of trade may
i be considered as property covered by this contract in liew of the property sold

in the courss of trade.

ment shall be at the risk of the buyer, and any loss or damage thereto or any
part thereof shall be borne by the buyer, and any such loss of damage thereto,
snall in no way operate to extinguish or diminiah the liability of the buyer to

make the paymenta herein provided,

The buyer agrees to keep the property in good order, condition and repair
during the term covered by this agreement, and agrees to pay all taxes or assessy
ments leviad against the property, and the buyer agrees that it will not suffer
nor permit any lien or liens to be charged against the said property or ay part

erty or any part thereof, prior to Completing the payments to the sellers as
herein provided, : .

The buyer covenants and agrees that it will at all times keep the above
described property insured against loss by Iire with a standard insurance company
in an amount at least equal at all times to the amount owed by the buyer to the
sellers under the terms of thisasgreement, and agrees that all such insurance
shall contain a loss-payable clause providing that in the event of destruction
of the property, that the proceeds of the insurance policy shall be payable to
the buyer and to the sellers as their respective interestsmay appear,

Should the buyer make default in any of the payments hereinabove provided
when the said payments fall due, or should the buyer sell or attempt tossll or
assign, or attempt to assign or otherwise dispose of the property or any intereat
therein, except as hereinabove provided , or should the buyer fall to keep the
property insured, or should the buyer. allow or suffer any lien or other encum-
brance: to be placed against the property or fall to pay any taxes or. special
assessments levied against the same, or sould the buyer otherwise fail or re-
fuse to keep any agreement on his part herein agreed to be iept or performed, or
should the buyer be adjudged bankrupt, or should it maliciously and with intent
to defraud the sellers, destroy or attempt to destroy any part of the above de-
scribed property, then the sellers at their option, may be entitled, without
notice to the buyer, to declare the entire balance dus and payable and may immeds
iately sue thewdfnr, or the sellers at their option may rescind this agbeement

out or with process of law, and the sellers shall in that svent be entitled to
tetain any and all payments theretofore made by the buyer as rent for theprop-
erty, and as liquiedated damages for the breach of this agreement, and the buyer
hereby expressly authorizes and empowers the sellers to take such action on de- -
fault of payment or breach of agreement as to the sellers seems moat likely to
protect the sellera! interest, and hereby waives and relinquishes &11 or any 2laim
or interest which it may have acquired or may hereafter clalm to have acquired, ,
in said property in the event of such default or breach, And to facilitate the

or breach of thissgreement, the buyer hereby irrsvocably sppoints the sellers as|:’
its agent and attorney in fact to do what may be or seem necessary to retake the
property, and to give such verbal or written instrnctions or directions as to

the sellers may seem desirable or necessary to ' “n gsellers to obtain pos=
osslor. of &1z .idproperty. T s+ cdlas nevwin geanved for WY .cehe Rl ;
the sellers shall not be deemed exclusive, but shall be deemed cumilative and in
addition to any and all other remedies existing at law or in equity upon the par
lof the said sellers. e

Time and each of the terms, conditions and covenants hereof are herely
declared to be of the essence of thia contract, and acceptance by the sellew’§
any payment provided herein after the same is due or past due shall noct consti<
tuts a waiver by them of this or any provision of this contract, AR to any. sube

The above described property from the date of the execution of this agreer~ -

thereof, and that it will not aitempt to mortgage or otherwise encumber such prop-

without notice thersof to the buyer, and may take possession of the property with-

sequent payment, default or breach, ol ;

e
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( Should the buyer become delinquent in making any >f the payments provided
herein or should it breach any other agreement or condition herein contained, on
its part to bs performed and kept, the buyer agrees to pay all coats incurred by
the sellers in protecting their interest in the sald property whether such costs
ibe incurred in the repossession and/or sale of said property, and/or by way of
"legal action to reposseas the said property or to recover any balance due here-
under, The costs provided by this paragraph shall be construed to include a
_lenllection fes of not to exceed ten per cent, of the balance due 1f legal proced-
ings are not instituted, or in case such proceedings are instituted, shall in-
clude a reasonable attornsy's fee, : . . S

The sellsrs agree to deposit a copy of this agreemsnt with the
DAVIZ & HENFREM ~, at ___ ANCHORAGE __ALBRE
d to deliver therewith in escrow to said _UAVIS & RENFREA , a good
d suffictent Bil1l of Sale covering the above described personal property, 2
ood and sufficient Warranty Deed, covering the above described real propsriy,
d good and sufficient Certificates of Title to any and all motor vehicles
hhich are included in the above described psrsonal property, and upon the buyer!
making full payment of all sums due to the sellers under the terms of this
hgreement herein contained, the escrow holder is to deliver the said Bill of Sal
iarranty Deed, and Certificates of Title to the buyer, but should the buyer make
Hefalt in any payment dus to the seller hereunder, or should the buyer fail to
keep any agreement herein made on his part to be perfosmed, the sellers may at
their option, terminate this agreement and may givemtice of the defmlt or breach
to the escrow holder, and upon demand therefor by the selisrs, the said escrow
( . holder shall retrun the said copy of this Contract and the Bill of Sale, Warranty
/ OFFICES Deed, and Certificatem of Title to the sellers,

JAVIS AND RENFREW
eR—— e awA IN WITNESS WHEREQF, the parties hereto have hereunto sei their hands and
reala the day and year in this agreement fimt written.

NORTHERN COMMERCIAL COUPANY, a corpor-
ation organized and existing under and
by virtue of the laws of the State of

)
0 3
& ) LN
A-&«/‘&/\‘J ?/ ‘ L}Ebﬂa— g Deleware,
)
)

Gl

igned, sealed and delivered in the
reasnce of:

A, 7 92@,
by sf il Cg i
/‘Alyhorage Manager /

ANCHORAGE "©TORS,

by

\%}—4@" @(J—ﬂ/(/d/‘/i/
- 4
/ yzd ] ~alla
I

SC 000009
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UNITZD STATES OF AMERICA )
TERRITORY OF ALASKA ) ss
THIRD JUDICIAL DIVISION )

THIS IS T0 CERTIFY that on this pi{-¢& day ofSeptember, 1947,
bsfore me, the undersigned, a Notary Public in and for the Tefritory of Alaska,
duty-commissionsd and sworn as such fotary Public, personally appeared FRED
J. ¥AGER and YAQY S. RATTRAY, each to me personally known, and to me known to
be the individuals described in and who executed the foregoing Conditional
3ales Contract, and each of them acknowledged to me that he or she signed the
same freely and voluntarily for the uses and purposea therein memtioned; and
at the same time personally appeared JACK FEAGUSON, who being firat duly sworn
2id say vhat ne i3 the Anchorage Manager of the Northern Commercial Company,

a corporation organized and existing under and by virtue of the laws of the
State of Deleware, ith full authority to sxecute the foregoing Conditional
Sales Contract and that he so fresly and voluntarily on behalf of said
corporation tor the usss and purposes therein mentioned.

IN 4ITHESS WdBAwndF, I have rureunto set ay hand and affixed |
my official seal on tho day snd year in t.is certificate first above written. |

aLAv"‘CLL ~ ’LL{ ) 'LQA/VM.
NOTARY PUALIC in and for the Territory
of Alaska, My com, expires f/-7 o fé¢

SC-EPA000209
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WARRANTY DEED

-
THIS INDENTURE, Made and entered into this 28 AR day of
. September, 1947, by and between FRED J. WAGAR and MARY S. RATTRAY, doing bus-
(\ X iness at Anchorage, Alaska as Anchorage MNotors, the parties of the first part,
o and NORTHERN COMMERCIAL COMPANY, a corporation organized and existing under am
by virtue of the laws of the State of Deleware, the narty of the second part,

WITNESSETH : !

That the parties of the first part, for and in consideration of the
| _sum of Ten Dollars ($10,00), lawful money of the United States of America, and
othiér good and valuable considerations, to them in hand paid by the party of
the second part, the receipt whereof is hereby acknowledged, have granted, bar-
gained, sold, conveyed and confirmed, and by these presents do grant, bargain,
sell, convey and confirm unto the said party of the second part, and to its
successors, the following described real estate, situate within the Anchorage
Recording Precinct, Third Judicial Division, Territory of Alaska, to-wit:

)
F

Lots Ten (10), Eleven (11), and Twelve (12); of

Block Twenty-six "AM (26-A) of the Peterkin Sub-division
of Block Twenty-six (26) of the East Addition of

the original Townsite of Anchorage, Alaska, accord- i

ing to the map and plat of such sub-division on

file and of record in the. office of the United States i
Commissioner and Ex~Officio Recorder for Anchorage
Precinct, Alaska, at Anchorage, Alaska,

TOGETHER WITH, 'all and singular, the tenements, hereditaments and
appurtenances thereunto belonging or in anywise appertaining, and including
all buildings and ‘improvements sitiated thereon.

TO HAVE AND TO HOLD the said premises, all and singular, together
withthe appurtenances and privileges thereto incident, unto the said party of
the second part, its successors and assigns, FOREVER; and the said parties of
the first part covenant and agree with the said party of the second part that
they are the lawful owners of said premises, and that they have the legal
right to sell the same, and that there are no liens or other encumbrances againt
st the said property; and the parties of the first part do by these presents
warrant and will forever defend the said party of the seccnd part, its successors
and assigns in the quiet and peaceable possession of said premises, against any
and all persons having or claiming any right, title, or interest or estate
therein by any lawful claim,

IN WITNESS WHERECF, the parties of the first part have hereunto set
their hands and seals on the day and year hereinabove first written.

Signed, sealed and delivered
in_the presence of:

{ib%d ‘l’/' Lgt:v‘tvw

(e HHLA

g T 7 ~y=-

\ﬁ f((; Zﬁ lxAhsea1)

=N

% (W//Maﬁmt/ (Seal)
—z - T

e e M N
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UNITED STATES OF AMERICA )
) ss

Territory of Alaska )

THIS IS 70 CERTIFY that on this 2,!’.#1 day of September, 1947,
before me, the undersigned, Notary Public in and for the Territory ofAlaska,
duly commissioned and sworn as such Notary Public, personally appeared FRED
J. WAGAR and MARY S. RATTRAY, each to me personally known, and to me known to
be the individuals described in and who executed the foregoing Warranty Deed,
and each of them acknowledged to me that he or she signed the same freely and
voluntarily for the uses and purposes therein mentioned.

INWITNESS WHEREOF, I have hereunto set my hand and have affixed
my official seal on the day and year in this certificate first above
written.,

;&144 2 (K,L‘_,;,w__

NOI‘/ARY PL?IC for Alaska. My com, expires

SC-EPA000211
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STATE OF ALASKA

N N
[+
w
ae

THIRD JUDICIAL DISTRICT

. THIS IS TO CERTIFY that on this 4%" day of May R
19 6y , before me, the undersigned, a Notary Public in and for
the State of Alaska, duly commissioned and sworm as such,
personally appeared /ééﬁ/%b€c//g/Fac /{7vﬂhC7/

, known to me and to me
personally known to be the person(s) named in the foregoing
instrument, and . acknowledged to me that //€ _ signed and
gealed the foregoing instrument freely and voluntarily for the
uses and purposes therein set forth,

WITNESS my hand and official seal the day and year in. this
certificate first above written.

- L

Notary Public in and for Alaska,
My Commission expires: ;ZZ Y72~

STATE OF ALASKA )
T ) s8s:
THIRD JUDICIAL DISTRICT )

.~

774

THIS IS TO CERTIFY that on this /< ¢ day of May
19 69 | before me, the undersigned, a Notary Public in and for
the State of Alaska, duly commissioned and swornm as such,
personally appeared Robert 1., Sharp , knmown to me and
to me personally knovn to be the City Manager of the City of
Anchorage, the corporation that executed the foregoing instrument,
and acknowledged that he executed said instrument as the free and
voluntary act and deed of sald corporation for the uses and purposes
therein mentioned and on oath stated that he is authorized to execute
gaid instrument and that the seal affixed is the corporate seal of
gsaid corporation.

WITNESS my hand and official seal the day and year in this
certificate first above written,
P o

D o I et
Notary Public in and for Alaska,
My Commission expires: ~Z2& .28

g S

SC-EPA000213
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Tully satisticd and discieoged. .

S 10L 0 TIME OF CLHE RSSERCE.  Time is ol the essence as Lo

the Cime sequived in any provision «f this agreement . N

11, MGIVICATION,  This agreewent contains the full

agrectoent oibsthe parties, and this agreecment shall ool be

wadivicd o changed except in weiting and signed by Lath pavcies.

12. OWNER'S COOPERATION. The owner expressly states that
Lhe owned lielcby executes this agreement freely and Volﬁntartly
and that (he uvwner has fully read and understands the
terms and conditions of this agreement.

13. SUCCESSION. This agrecment shall bind and inute to

— the heirs, nesxt of kin, legal iepresentatives, grantees,

wsolgives, ot ahy other successor in interest of the parvties
heretao,

IN WITRESS WHEREOF, the partie; have hevcunto set their

hunds and seals the day and year first hevelnbefoie written.

ACCERIED:

] ATTEST: | CLUY OF ANCHORAGE
bW Bocke, City CGlerk City Manager ‘

AVPROVED AS 10 FORMY

voo 1L wndcer, O,
(.1 [¥%% At Lusney

SC 000070
SC-EPA000214





civil action for the collection of the costs and expenses. All
rights and remedies of the city set forth in this agreement are
cunilative, and the city may elect any one.remedy without walving.
its 1ights under any other remedy.

/. EXPIRATION OF LIEN. Any lien or encumbrance created by the
recording of this agreement on the premises shall be extinguished
by the abatement of the building or public nuisance before LHe
removal date by the owner as required by this agreement. The
lien or encumbrance created by the recording of this agreement
yill, in any event; tétminate and explre one year aftev the
removal date unless legal zction has.been qommenced to fore-

close the llen prior to that date.

8. OWNER'S RESPONSIBILITY. It is expressly understood and
agreed that the cwner 1s not the agent or contractov of the
city or in any other way assoclated with the city in the abate-
ment of the nuisance under the terms of this agreement. The
owner shall be solely responsible for all costs and expenses

of abatement, for all damages or liability incurred in the

abatement and for the manner and method of abatement.

9. PROOF OF ABATEMENT. Upon completion of the abatement of
the building or public nuisance by the cwner as required by this
agreement, the city shall issue a cerrificate to the owner

Ve T TR | R A i S

candvdng thep ch ohatement Voo

of the city, that the owner does not owe the city any costs or

cxpenses for the abatement and that any lien ov encumbrance is

SC-EPA000215
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3. SUSFENSION OF ABATEMENT. The city will suspend, delay
and forebear from exevcising all administrative and legal puro-
ceedings disected teward the abatement of the building as a
public nuisance until after the date of removal.

4. INCREASED HAZARDS. In the event that prior to the date
of.removal, the hazards endangering public health and safety may
materially increase due to the fault or negligence of the owner,
or for any reason othevr than any act of omission or commission
by the city, then the city In its discretion and at its option
may, notwithstanding anything in this agreement to the contrary,
enter upon the premises and abate the public nuisance without
llability to the city. The owner hereby waives any noctice of
this abatement. The cwner shall be liable for the costs and
expenses of the abatement incurred by the city.

5. ABATEMENT BY CITY. 1In the event the building or
public nuisance is not abated by the ownevr on or before the
removal date, the cwner agrees that after the date of remcval
the city wmay, in addition to other lawful remedies of the city

and without the requirement cf any court order, enter upon the

premises and demolish and remove the building or public nuisance.

‘The owner shall be liable [or the costs and expenses incurred
by the c¢ity in the abatement.

6. LIEN AND REMEDIES. The costs and expenses of abatement
incurred by the city shall be a lien on tkh ~i-7 e and may
be asscssed and collected in the same manner as Borough property

tax licns are assessed and ccllected, or the city may bring a

SC-EPA000216
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-

undertakings which follow, it is mutually agreed that:

1. OWNERSHIP. The owner hereby warrants to the city that

the owner Las fee simple title in the premises under a

dated day of s

19, and that the owner has the authority to execute this
agreement without consent of or notice to any person named o
designated in Schedule A or having any interest in the premises.
The Owner agrees to defend and hold the city harmless for any
claim for liability of any person brought against the city
resulting from any matter warranted by the Owner. Amny warranty
shall survive the completion of this agreement by either or

both parvties hereto.
1, 5/8" Sheetrock to be installed in garage area immediately.

2. An approved Sprinkler System to be installed throughout
the entire building before May 1, 1974; or

the entire building be removed on or before May 1, 1974.

2. ABATEMENT BY OWNER. .On or before the 1st day of

May , 19 74 , hereinafter called the "removal date",

the owner shall:
{1) Demolish and/or remove the building from the premises;
(2) Remove all materials and debris from the premises;
(1Y Til11 and 19vé1 - Cescavar . oo
premises and
(4) Leave the premises in a clean and safe condiLion

free from nuisance.

SC 000073
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AGREEMENT

THIS AGREEMENT made and entered into at Anchorage, Alaska,

c.h,i.s é/ day of May , 1969, by and between the City

of Anchorage, a municipal corporation ovganized and existing

undey the laws of the State of Alaska, hereinafter called the

"city" and - Northern Commercial Tire Company

hereinafter called the 'Owner'.
WITNESSETH:
WHEREAS, the owner owns-the following described veal estate
situated Qithin the city hereinafter called the "p,emises":

Lot 10, Block 26A, East Addition
(735 E. 4th Avenue)

-

WHEREAS, there may exist certain otheyr recorded or un-
vecovded intevests, including ﬁortgages, deeds of trust, con-
tracts for sale, assignments, in and to the premises, which
interests as known are set forth in Schedule'A attachea hereto,
and

WHEREAS, the premises has upon it a building which is
subsiandard, violates rhe building ordinances of the city and
constitutes a public nuisance cequiring abatement, which building
is herveinafter called the "Building", 7 “

WHEREAS, the partieé heveto desive to accomplish the abatement
without resort to administrative and legal remedies with their
attenddnt expense and Iinconvenience to the parties,

NOW, THEREFORE, in consideiation of the mutual promises and

SC-EPA000218
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; Department of Public Works
Building Safety Section
630 Fifth Avenue

; - May 22, 1969
Northern Commercial Tire Company
735 E, 4th Avenue © !
Anchorage, Alaska \§9561

Attn: Mr. Harry Odden, General Manager

Dear Sir:

An inspection of the Northernm Commercial Tire Cehtéf at
the above location on May 21, 1969, has determined that, to date,

the terms of our agreement have been met and 5/8'" sheetrock has
been installed where required.

Thank you for your cooperation in this matter.
Yours_very truly,

- s e
e . /
L/// | // g://
\ AT 0 o

/' >—
- Gordon E. Hannon
Code Enforcement Officer

GEH/slb
cc: Building Official

l AIRMAIL 1S FASTER > > > > > > > > > > > >
|
I
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CONFIDENTIAL BUSINESS
INFORMATION
DO NOT DISCLOSE

STOCK PURCHASE AGREEMENT
AMONG
SKINNER CORPORATION, PURCHASER

AND

NELL AGNES CODY, ESTATE OF MARY LAVILLA KEHRLI,
JOHN E. LARSON, PATRICIA McCANN McAULIFFE, EARL
PARSONS, HOWARD E. RICHMOND, HOWARD E. RICHMOND,
JR., POLLY POE RICHMOND, JR., POLLY POE RICHMOND,
VOLNEY RICHMOND JR., VOLNEY RICHMOND III, TRUMAN
SAGE, UNIT & COMPANY, and PHEYLLIS R. YAW, SELLERS

WITH RESPECT TO COMMON STOCK
OF

NORTHERN COMMERCIAL COMPANY

CLOSING: DECEMBER 30, 1976

SC-EPA000222
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STOCK PURCHASE AGREEMENT

S IS AN AGREEMENT among SKINNER CORPORATION, a
_;;poration, and NELL AGNES CODY, the Estate of MARY
I, JOEN E. LARSON, PATRICIA McCANN MéAULIFFE, EARL
WARD E. RI.CHMOND, HOWARD E. RICHMOND, JR. » POLLY POE
JR., POLLY POE RICHI;{OND, VOLNEY RICHMOND JR. r VOLNEY

III, TRUMAN SAGE, UNIT & COMPANY, and PHYLLIS R. YAW,

For and in conSLderatlon of the covenants and promises

set forth, the partles heqeto agree as follows:

ARTICLE I. Definitions_

As used in thls Agreement (unless otherwise spec1flcally

swovided), the follow1nq terms shall have the respective meanings

herein set forth:

1.01 AC. "AC" shall mean Alaska Commercial Company, a

Delaware corporation.

1.02 Alpac. "Alpac" shall mean Alpac Corporation, a

Nevada corporation.

1.03 Agent. "Agent" shall mean Volney Richmond Jr.,

Who shalj have the functions and authority set forth in Section.
XI hereof.
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04 Caterpillar. "Caterpillar" shall mean Caterpillar

a California corporation.

05 Closing Date. "Closing Date" shall mean the date
. fixed in Article X hereof upon which the purchase and

slated by the parties to this Agreement shall be con-

1.06 Common Stock. "Common Stock™ shall mean the

"‘n*S’éOCh par value $100 per share, of Northern Commercial
mmy, a. Delaware corporation, of which 35,000 shargs are
iﬁthorized, 20,528 shares are issued and outstand_ing to stock-
holders and 7,025 shares atg held ih treasury.

1.07 Control. "Control” shall mean ownership, record
or béﬁeficial, of at least 51% of the voting capité.l stock of any
i corporation. | |

| 1.08 Exhibit. "Exhibit" shall mean any one of the
exhibits attached to this Agreement, as determined by the ref-
erence thereto, each of which is incorporated herein by such
reference. | |

1.09 Financial Statements. "Financial Statements”

shall mean (a) the Balance Sheet of Northern Commercial Company
(including the notes thereto) as at December 31, 1975 audited
by Price Waterhousev & Co. and (b) the Statement of Earnings of
Northern Commercial Company for the twelve month period ended
December 31, 1975; audited by Price Waterhouse & Co.

1.10 Holders. "Holders" shall mean owners of record

°f the Common Stock as of the Closing Date.
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1.11 Letter of Intent. "Letter of Intent"\shall mean

etter dated December 1, 1976 from Skinner Corporation to
ey Richmond Jr. expressing the intent of Skinner Corporation
make an offer to purchase the Common Stock from the Holders
the élosing Date upon speéified terms and conditions.

1.12 Material. "Material" or "Materially" shall mean
'or¢efer ﬁo importande or significance aggregating $50,000 or

1.13 Material Contract. "Material Contract" shall

mean any contract, agteement, commitment, indenture, instrument
lease, mortgage, loan or nbte agreement or updertaking of any
pature, written or oral, of Northern Commerciél Company, whether
2 in the ordinary course of busineds or not, which involves.con-
- | sequences upon failure of'performance or breach to, future pay-
ments by, 6r performance of services or delivery of goods or
materials to or by, Northern Commercial Ccmpany of an aggregate

- amount or value in excess of $50,000.

a Delaware corporation.

1.15 NC~Fabick; "NC Fabick" shall mean the Jjoint
venture between NC and John Fabick Tractor Co., pursuant to a
Joint'Venture Agreemént dated Octobef 28, 1974, as amended.

1.16 NC Ltd. "NC Ltd" shall mean Northern Commercial

Company Limited, a corporation organized under the laws of the

Yukon Territory, Canada.
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NC Machinery. "NC Machinery" shall mean the
- \
which conducts NC's business as franchise holder

and allied lines and similar products in Western
aska and through NC Ltd (until December 10, 1976)

erritory, all under the tradenames of NC Machinery Co

.18 ' NC Retail. "NC Retail" shall mean the division
conducts all of NC's retail store activities in
' all other business activities of NC not associated

{th NC'Machinery.
- 1.19 Pledge Agreement. "Pledge Agreement" shall mean

‘the E‘,l‘eage agreement executed at the Closing Date pursuant to
which the Common S'tAock and certain capital stock of Alpéc are
pledged ﬁo secure the obligations of Skinner Corporation under-
t-,akeh in this Agreement. |

1.20 Pledge Holder. "Pledge Holder" shall mean The

Bank of California, N.A. which is named in the Pledge Agreement
as the pledge holder of the collateral securing the obligations
of Skinner Corporation undertaken 'in this Agreement.

1.21 Pro Forma Balance Sheet. "Pro Forma Balance

Sheet" shall mean the pro forma balance sheet of NC Machinery
(EXCluding NC Ltd) as ‘at December 31, 197s¢, herét-ofore prepared
by NC and furnished to Skinnef Corporation in connection with
the ntegotiations for the tranéadtions cont.emplated hereby.

1.22 ©Purchaser. "Purchaser” shall mean‘ Skinner

C°?P0ration, a Washington corporation.
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1.24 Skinner'Family. "Skinner Family" shall mean D.

mts, spbuses of descendants, trusts of which any of the fore-

qomg,,, are trustees or beneficiaries, and corporations in which

any oﬁe or more of the foregoing own in the aggregate at least

518 of the voting capital stock.

1.25 Subsidiaries. %"Subsidiaries" shall mean NC

Machinery Co., a Washington corporation, NC Marine Co., a

¥ashington corporatién, Northern Commercial Company, Inc., a
Washington corporaﬁion, and Washington Commercial Company, a
Washingtén rnorporation, all of which corporations are wholly

owned subsidiaries of NC.

1.26 Tender Offer. _"Tender Offer" shall mean the

tender offer made on December 11, 1976 by Purchaser to those
Bolders owning less than 200 shares of the Common Stock as

specified in the Letter of Intent.'

1.27 Tenderors. "Tenderors" shall mean the Holders

who tender their shares of Common Stock to Purchaser in accor-

dance with the terms of the Tender Offer.
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28 U.S. Division. "U.S. Division" shall mean that

Machinery conducting business in Alaska and Western
as the authorized franchisee of Caterpillar and allied
i similar products.

ARTICLE IT. Recitals

2.01 Termination of Existing NC-Caterpillar Relation-

¢, for many years Caterpillar's authorized franchise
dealer in Alaska, Western Washington and the Yukon Territory,
advised Caterpillar in.writing on April 12, 1976 of its desire to

terminate the franchise, which termination is to be effective

pecember 31, 1976. In view of the termination of the Caterpillar RN

franchise, Sellers desire to dispose of their Cormon Stock, which

is 82% of the Common Stock outstanding.

2.02 Purchaser's Prospective_ Relationship with ’ |

Caterpillar. Purchaser desires to enter into a Sales and Service ,

Agreement and Distribution Agreement for Engines with Caterpillar

for Alaska and Western Washington, and Caterpillar has agreed to

accept Purchaser as its authorized franchisee for such territory

§

if certain conditions are met. ' t

2.03 Letter of Intent. Purchaser has signed the

Letter of Intent with Volney Richmond Jr.“, Chairman of the Board
of Directors of NC and one of the principal Holders, pursuant to
¥hich Purchaser made the Tender Offer and is entering into this

Agreement.

2.04  Amendment to NC Charter. An amendment to NC's

Certificate of Incorporation rendering Section 203 of the Delaware

SC-EPAOQO235 ) : ' l i
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n Law inapplicable to NC was adopted by written consent
n of the }Holders and filed on December 1, 1976. The

was ratified by the Holders at a special meeting of

érs on December 10, 1976.

2.05 Disposition of Assets. In order to achieve

r's primary objective to acquire only the assets of NC

“to. the U.S. Division, NC sold all of the operating assets

of NC Ltd to F:Lnnlng Tractor & Equipment Company Limited on

’necembe?-' 10, 1976 and will prior to the Clos:.nq Date enter into
an agreement to sell all of the capJ.t_;l stock of NC Ltd and the
asset;s of NC Retail to AC, effective as of the close of business
on Decembér 31, .1976. The contract between NC and AC will require
AC to make an offering_ of its cgp\ital stock to allr'of the 'Holders |
of Common Stock with all deliberaﬁe speed unless, prior to the
makingj of such offer, AC shall have sold its assets without
substantial gain thereon.'.r 'In addition, NC has taken steps té

terminate NC-Fabick as soon as _practicable.

P

2,06 Tender Offer. Pursuant to the Letter of Intent,
Purchaser made the 'I‘ehder Offer, the terms of which require that
Purchaser is obligated to purchase Common Stock only if at 1éast
90% thereof is tendered in accordance therewith and in accordance

with this Agreement.

ARTICLE III. Agreement to Buy and Sell

3.01 Sale and Purchase of Sellers' Cormon Stock.

Sellers hereby agree to sell to Purchaser at the Closing Date and

SC-EPA000236
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ereby agrees to purchase frém Sellers at the Closing
Ler of shares of the Common Stock and at the prices
e their respective names below upon the terms and

.+ hereinafter set forth.

Number of Shares

Of Common Stock Purchase Price

1,300 ~ $1,842,503.00
ést e of Mary

favilla Rehrli 781 1,106,919.11
;mhn g. Larson 908 1,286,917.48
patricia McCann McAuliffe 669 | 948,180.39
. garl Parsons | 382 541,412.42
foward E. Richmond 3,189 4,519,801.59
Howard E. Richmond, Jr. 850 1,204,713.50

Polly Poe Richmond, Jr. 806 1,142,351.86
Polly Poe Richmond o 635 | 899,991.85

Volney Richmond Jr. 2,630 3,727,525.30
Volmey Richmond ITI 1,613 2,286,121.03
Truman Sage | 624 884,401.44
Unit & Company 1,163 1,648,331.53
Phyllis R, Yaw 1,339 | 1,897,778.09
Total . 16,889 $23,936,948.59

The purchase price payable to each of the Sellers as
set forth above has been calculated by multiplying the number of

shares of Common Stock sold by each of the Sellers times a purchase
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re of $1,417.31. The purchase price per share was

-'fay adjustments, (b) the net (after Canadian and U.S.
~vceeds received by NC from NC Ltd as a dividend result-
g f:om the dispoéition of the operating a;sets of NC Ltd, and
d) t,he-;net (after tax and any costs of sale, including attorneys'
.,s) proceeds realized by NC on the disposition of all assets of
NC Retail, and then divi‘din.g such adjusted amount by the number :
of shares of the Common Stock issued and outstanding (20,528) on | .
the date of the Tender Offer. | '
Fach of the Sellers agnees to deliver to Purchaser on
the Closing Date the Certificate or Certificates representing ali .v

ghares of the Common Stock sold and purchased hereunder, duly

endorsed or accompanied by duly executed assignments separate
from certificate, in either case with the requisite signatures
thereto guaranteed by an authorized officer of a bank or trust
company in the United States or by a member firm of any regis- {
tered securities exchange, all in such form and accompanied by
such instruments as may reasonably be required by counsel for
Purchaser,

3.02 Payment of Purchase Price. The total purchase '

Price payable to each of the Sellers shall be paid by a down

Payment and installment payments. Initially, each of the Sellers

SC-EPA000238
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ve the down payment set opposite his name below in
£ and available in Seattle on the Closing Date:

Down Payment

Nell Agnes Cody $ 257,721.75

Estate of Mary LaVilla
Kehrli 154,831.30

“# %" ohn E. Larson 180,008.73

B¢ poericia McCann McAuliffe 132,627.58
Farl Parsons - 75,730.55
Howard E. Richmond 632,211.28
Howard E. Richmond, Jr. 168,510.37
Polly Poe Richmond, Jr. 159,787.49%

Polly Poe Richmond 125,887.16

Volney Richmond Jr; 521,390.92
Volney Richmond IIT 319,773.22
pruman Sage 123,706.44
Unit & Companf- - | 230,561.84
Phyllis R. Yaw 265,453.40

TOTAL  $3,348,192.03
After the down payment, each of the Sellers shall receive the
balance of the total purchase.price payable to him in quarterly
installments of equal amounts Qf principal over seven years |
Cmmwncing'on March 31, 1977 and continuing thereafteﬁ.on each .
June 30, September 30, December 31 and March 31 through Décembér

31'1933, together with interest on the declining balance at the

SC-EPA000239
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harged by the Seattle branch of the Bank of Cali-

plus one percent (1l%), such interest rate to be

ithe efféctive date of any éhange in the prime rate

the Seattle branch of the Bank of California, N.A.:;
however, that Purchaser's obligation to make the install-
required hereunder shall be suspended if and so

d s the installment obligations of AC to KNC equal or exceed
gations of Purchaser to Sellers, but each such

the aggregate obli
tion shall continue to bear interest. Upon the payment by

- ohligatdl
ac of all of the sums due to NC from AC arising out of the sale

of the stock of NC Ltd and the assets of NC Retail to AC, Pur-
chaser shall pay to Sellers pro rata a payment of principal and
{nterest equal in ‘amount to the payment from AC to NC, and there-
after, the total principal rema;.rzlng due to each of the Sellers
shall be reduced accordingly and the amount of each installment

of principal shall be adjusted to reflect the reduction in princi-
pal remaining due. As examples of the installment payments to be
made hereunder, Exhibit A sets forth (a) the payments of priﬁcipal
due to each of the Sellers assuming there is no reduction in
principal amount.remainigg due as referred to in the preceding
sentence and (b) the payments of principal due to each of the
Sellers assuming a reduction in principal amount remaining in
accordance with the preceding sentence. |

The payment of the downpayment and such of the install-

hent payments due to each of the Sellers as may be required pursuant

to Exhibit U shall be made by Purchaser to Seattle~First National

SC-EPA000240
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p shall disburse such payrneﬁts in accordance witl{ its
structions frem Sellers as referred to in Section

of. A_‘ll subsequent instellment_payments shall be made
i]_ers at the addresses shown on NC's stockholder list as
~76 or at such other addresses as any of the Sellers may
to time notify Purchaser in writing. Sellers shall

, option to accelerate any er all installmen£ payments due
eachgc.’f them pursuant to this Section 3.02 if Control of

' ;rchaser is obtained by persons other than members of the Skinner
pamily and upon certain other condltlons as specified in the

pledge Agreement. Sellers shall have no recourse against Pur-
chaser if Purchaser, for any reason, fails to make the install-
ment payments requlred by this Section, but Sellers shall have

the right to resort to the collateral securing Purchaser's obli-
gatiens' as set forth in Section 3.03. Purchaser shall at any
time after December 31, 1978, have _the right to prepay all or

part (ratably) of the installment payments remaining due to
Sellers. Such prepayment shall be preceded by at least sixty

(60) daye’ written notice to Sellers.

3.03 Security for Payment of Purchase Price. To

secure the due and punctual payment of all sums due to 'Sellers' in
accoi:dance with Section» 3.02, Purchaser shall on the Ciosing Date
enter into the Pledge Agreement in the form attached hereto as
Exhibit B between itself and The Bank of California, N.A., as
Pledge Holder, and Purchaser shall deposit with Pledge Holder all

of the issued and outstanding shares of the Common Stock owned by .
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a, all of the Common Stock and the shares of Alpac Corporation
! 4 .

ise of Purchaser's right to set-off as hereinafter pro-

sj_tea with Pledge Holder shall be held by Pledge Holder fér

e benefitbof Sellers in accordance with the terms of the Pledge

ARTICLE Iv; Representations and Warranties of Sellers

As an inducement to the execution of this Agreement by Pur-
chaser and tp the carrying outpﬁ the provisions hereof to be
performed by Purchase‘r, Sellers, severally with respect to Sec-
tion 4.01 hereof and jointly and severally with respect to all
other Sections of this Article IV, represent and warrant to
Purchaser that the following»statements aré true and correct on
the date hereof and will continue to be true and correc_it on each
day hereafter until and thréugh the Closing Date as though made
as of each such day.

4.01L Sellers' Common Stbck. Each of the Sellers is

the owner of the number of shares of the Common Stock set forth
OPPosite his name in Section 3.0l hereof, free and clear of all
lienS, claims or encumbrances, and subject to no optidns, war-

fants, contracts or agreements of any kind, save and except for

this Agreement and any agreement permitting repurchase of any
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nc, and each of the Sellers has full power and is
sell and deliver and has or will have taken by the
‘-1 formal action necessary to sell and deliver such
on Stock to Purchaser, and each of the Sellers has
-emptive or other right, option'or warrant to any

hares of the Common Stock or any other securities of

.02 Organization, Standing and Capitalization of NC.

yporation duly organized, validly existing and in good
tanding under the laws of the State of Delaware; is duly quali-
1ed to ‘transact business and is in good standing as a foreign
rp;ration in the States of Alaska and Washington and such other
uates and jurisdictions in which its activities make such quali-
| fications necessary; and has the corporate power to own and
dispose of its property and carry on its business as and where it
is now being conducted. The authorized capital stock of NC
consists of {:wo classes: 2,500 shares of preferred stock, par

value $100 per share, of which no shares are issued or outstand-

of which 20,528 shares are issued and outstandlng, fully paid and
non-assessable and 7,025 shares are issued in treasury; NC has no
outstanding agreements or commitments in the form of options,
warrants or otherwise to sell or otherwise dispose of treasury
Stock or to issue additional stock or securities; none of the
authorized bﬁt unissued capital stock of NC is subject to a.ny}

claims of ownership by existing stockholders, prior stockholders
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r person or to pre-emptive rights. NC's minute books

urate records of all corporate actions of its stock-

d directors.

4,03 Subsidiaries. NC has caused the incorporation,
e sole stackholder, of the Subsidiaries, each of which

- organized, validly existing and in good standing under

s of the jurisdiction of its incorporation; none of the
;;bs‘idiaries owns any tangible‘assets_, conducts any business or
1s subigct to any liabilities whatsoever, NC is the registered
polder of all of the issued and outstanding capital stock of each
of the Subsidiaries and a.ll such capital stock has been duly and
validly authorized and issued and is fully paid and non-assessable
and is not subject to any clalms,\ llens,- encumbrances, options,
pre-emptive rights, rights of first refusal or any restrlctions

against transfer,

4.04 Sale of NC Ltd Assets to Finning Tractor & Equip~

ment Company Limited. The sale of all of the operating assets of

NC.Ltd to Finning Tractor & Equipment Company Limited on December
10, 1976 was duly and validly authorized in accordance with the
laws of the Yukon Terfitory; NC, as the sole stockholder of NC _
Ltd, was entitled to receive a dividénd of $2,096,057.00 from NC

Ltd, subject to no claims, 'liens, encumbrances or rights of any

thirg Parties, except for taxes payable as a result of such sale
and €Xcept for claims adequately reserved against by NC Ltd, and
Such dividend was duly and properly declared and paid to NC by NC

Ltg; the net proceeds of the dividend paid to NC (after Canadlan
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:axes) were $2,0_96,657.00, free from any and all other
eductions of any nature whatsoever., NC is and‘shall
able for any cost or expense, including, without limita-.
sts of defense, arising out of claims made by creditors

+ third parties against NC Ltd. Set forth in Exhibit C
mme and correct calculations demonstrating the derivation

;f th.é%net proceeds figure herein set forth.

4,05 Sale of NC' Retail Assets to AC. The agreement

for the sale of the stock of NC Ltd and all NC Retail ‘assets to

AC will have been Signed prior to the Closing Date, and such sale
vill be effective (except with respect to the electric generating
a'nd transmission facility at McGrath, Alaska) at the close of
business on December 31, 1976. Such sale will have been duly and
validly approved and authorized by NC's Board of Directors in
accordar_xce with the Laws of the State bf Delaware and NC's Cer-
tificate of Incorporation and BylaWs; as owner of all assets sold
or to be sold to Acv,.NC is entitled to receive all of the proceeds
from the sale of NC Retail's assets, including the electric
generating and transmission facility at McGrath, Alaska, subject
to no clalms, liens, encumbrances or r:Lghts of any thlrd partles,
the net Proceeds on the sale of the stock of NC Ltd and NC Retail's
assets will pe $6,169,518.00, free from any and all other costs |
or deductions of any naf.ure whatsoever. ©NC is not andeill not

be subject to any actions, claims or liabilities whatsoever aris-

Ing out of NC Ltd or the ownership of NC Ltd's stock once the

8tock of ye Ltd has been sold to AC.
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¢ Termination of NC-Fabick. NC has taken all steps

0. ﬁerminate NC-Fabick as soon as practicable, and all
_ﬁ_{ties of NC arising out of NC-Fabick have been con-
preparing the _Pro Forma Balance Sheet with the excep-

: é.bility arising out of an obligation to Alyeska Pipeline
with réspect to the repurchase of parts, which liabil-
'déézsi' not and will not exceed $1,000,000 in amount.

'4.07 Dissolution, Forfeiture. No action at law or in

equity and no investigétion qr proceeding whatsoever is now pend-—
ing or thi'eatened (a) to liquidate, dissolve or disincorporate

: !!Ci (b) to declare any of the corporate rights, powers or privi-
leges of NC to be null and void or otherwise than in full force
and effect; (c) to declare that.NC, or its Board of Directors or
anj of its officers, agenté or employees has exceeded or violated
any of its corporate rights, powers, or privileges; or (d) to
obtain -ahy decree, order, ﬁudgment or other judicial detei:mination
or administrative or other ruling that would or might impede or
detract from any of the corporate rights, powers or privileges
now vested in or claimed by NC.

4.08 Financial Statements .and Pro Forma Balance Sheets.

Exhibit D heretb consists of the Financial Statements as defined
in Section 1.09 hereof. The Financial Statements were prepared

in accordance with generally accepted accounting principles' con—A
sistently applied, except with respect to consistent application
S set forth in the Notes thereto, and fairly present the finan-

cial pPosition of NC as at December 31, 1975 and the income and
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for the twélve-month period ending December 31,
ncial Statementé have been audited by Price Water-
.4 are subject to no qualifications. Exhibit E

sgs of the Pro Forma Balance Sheet as defined in
hereof. The Pro Forma Balance Sheet has been pre-
 and, within the limits described in Exhibit F and to
pro forma balance sheets can fairly represent the pro-
>gcial position of any company, fairly represents the
'“difinancial condition of NC as at Decembér 31, 1976. NC's
is of account from which the Financial Statemepts‘%nd the Pro
oyma Balance Sheet were prepared adequately reflect all of NC's
1#@m;of income and expense, all of its assets and liabilities,
g@!all of its accruals, Exhibit F hereto is a statement by the
gﬂef financial officer of NC of all liabilities of NC for which
accruéls or reserves ha\}e been made in preparing the Pro Forma |
Balance Sheet and the amounts of»such accruals or 'reserves.

There shall be no breach of this Secticn 4.08 so long as any
llapilities of NC in excess of those considered in pfeparing the
Pro Forma Balance Sheet do not exceed any understatement of the
vahuaof.NC's assets in the Pro Forma Balance Sheet.

4,09 Absence of Unaccrued or Undisclosed Lia'bilitie‘s.

Except as ahd to the extent reflected or reserved against} in the
Pro Forma Balance Sheet as and to the extent explained in Exhibit
F (netting assets and liabilities as contemplated in the last

Sentence of Seqtion 4,08 hereof) and except -as' and to the extent

Consented to in writing by Purchaser in Exhibit G, NC and the
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11 not have at the Closing Date any Material
ather absolute, accrued, unaccrued, contingent or

ether due or to become due. Sellers neither know

al Statements as of the date thereof or fully covered

e; except non-Material liabilities thereafter accruing

forth in the Exhibits to this Agreement.

4.10 Absence of Certain Chenges.A There has not been
from December 31, 1975 to the date hereof, other than as reflected
in Exhibit A to the"fender Offe? \°T elsewhere in this Agreement
(including the Exhibits hereto), nor prior to the Closing Date
wili there be: (a) any Materially adverse change in the business,
assets, liabilities, or financial conditio»n of NC; (b) except for
purchases of Commoﬁ Stock by Messrs. Cagle, Corn and Johnson and
repurchase by NC of Common Stock of Ma‘rie Mattila, any change in,
Or any authorization of the creation or issuance or agreement for
issuance of NC's capital stock; (c) any increase in the total
indeb_tedness or liabilities of NC, except increases in the ordi-
nary course of business; (d) any casualty, condemnation, damage,
destruction or loss (whether or not covered by 1nsurance) Mater-
lally adversely aFfectlng the business, business prospects, or

any of the Properties of NC; (e) any :anrease in the compensation, -

direct o indirect, of any of the officers, directors or employees
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of NC; (g) any Material change in the methods and
' enployed in.keeping the books and records of NC; or
) any aclarations or payment of any dividend or distribution

‘eapital stock not considered in the Pro Forma Balance

4,11 Compliance With Obligations. Except as disclosed

on Exhibit H, neither NC nor any of the Subsidiaries is in viola-
tion.of) or in default with respect to, any term or provision of:
(A) its Certificate of Incorporation or Bylaws; (b) any Material
Contract to which it may be a party or by which it may be bound;
(c) any judgment, order, wfit, injunction of decree of any court
or of any federal, state, territorial, municipal, foreign or

other commission, board or othe»r administrative or governmental
agency or authority in any case or proceeding; or (d) any federal,
state, territorial, municipal, foreign ox othér statute, law |
{including commonblaw) ’ rﬁle or regulation applicable to NC or by
which it may be bound in any manner, any of the foregoing which
Presently or (éo far as Sellers can now reasonably foresee) at
ay future time may affect it adversely in any Materiai respect.
4.12 Taxes. Ail tax returns and reports of NC and |

the Subsidiaries required by law (including; without limiting the
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ensation, Social Security, sales, compensatidg use,
ge and franchise tax laws of the United States or
rritory or municipal political subdivision thereof
Of any political subdivision thereof) to be filed
uly and £imely filed and all taxes, assessmehts,

, fees and governmental charges or iﬁpositions shown
turns and reports (other than those not yet due and
ésently payable without penalty or interest and those
being contested in good faith) upon NC and the Subsidi-

r upon or measured by the properties or assets or income

a.nd the Subsidiaries have been paid. Neither NC nor any of

#sessment of any United States, state, municipal, foreign or
ouwr tax upeon or measured by 1£s income or has knowledge of any
basis for an additional arsessment of any such tax. NC has not
knowingly waived any law of regulation fixing, or consented to
the exfeasion of, any period of time for the assessment of any
tax or other governmental imposition or become cormitted so to
do., The reserve for éurrent taxes accrued on the books of NC is

reasonable and substantially adequate in amount.

4,13 Litigation. Except as set forth in Exhibit I

hereto, neither NC nor any of the Subsidiaries is threatened

with, or is a party directly or indirectly to, any Material legal
action, governmental investigation or other proceedlng (govern—
Mental or private), including investigations, 1nqulr1es, cita-

tions, complaints, orders or stipulations by the Federal Energy

SC-EPA000250
=21~

e Subsidiaries has recelved any notice of assessment or proposed






tashington Department of Ecology, Federal érade

Hrtment of Justice, Treasury Department, Post

t or any other Federal, Canadian, state, pro-

51 agency or gbvernmental unit; and; excépt as set
it I, there are no judgments, orders, restrictions
a continuing nature outstanding against NC or any

kiaries. Neither NC nor any of the Subsidiaries has
2d with any violation of‘curfent Material significance
sion of any Federal, state, provincial, local or

iww or administrative regulations thereunder in respect

té“ {iéiness or property except as set forth in said Exhibit

1.
{isted whether and to what extent such matters are covered by

sHibit I has set forth therein with respect to all matters

insurance and, if so by_Whom such matters are being handled. 1In
addition, except as set fOrﬁh in SaidvExhibit I and heretofore
furnished to Purchaser, NC is not, and at the Closing Date will
not be operating:undér-aﬁy compliance schedule for ény govern-—
mental agency with respect to pollution control or acts affecting

the environment.

4,14 Title to Properties. NC has or will have at the
Closing Date, good and marketable title to all assets of whatso-
éver nature now possessed by it'or used by it in the U.S. Division
(including the real estate described in Exhibit J herefo and all
Other tangible and intangible assets shown or represented on
Exhibit p hereto or acquired after December 31, 1975, except as

Slnce s0ld or otherwise disposed of pursuant to the transactions
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.gection 2,05 hereof or in the ordinary cours:e of‘
jbject to no mortgage, pledge, lien, conditional sale
# to any other encumbrance, except: (a) vas* specifically
;_ Exhibits D and J; (b) for leases for real and - personal
et forth_in Exhibit L; or (c) liens for real and personal
axes not yet delinquent, but accrued in the Pro Forma
gheet. Also set forth in Exhibit J are statements of all
nces against the real estate described therein and the |
8f title insurance available to NC with respect to such
g :“1 astate. Exhibit J is certified to be correct by the Presi-
dent of NC. Exhibit K sets forth a schedule of Material assets.
(property., ?lant and equipment only) acquired or disposed of by
NC since December 31, 1975 and :Ls‘ certified by the President_ojf
NC. . o A .
4,15 Leases. Exhibit L hereto completely lists and
briefly describes all Material leases (for both personal and real
property) under which NC is either a lessor-or a lessee, andr true
and complete copies of all such leases have been or will be deli-
vered to Purchaser at least seven (7) days prior to the Closing
Date, Each of said leases is, and at the Closing Date, will be,
in full force and effect and binding upon the parties thereto and
there are, and at the Closing Date, will be, no defaults under
any of such leases.

4.16 Material Contracts and Commitments. Exhibit M

hereto correctly and completely lists each Material Contract

(other than the leases described in Exhibit L) to which NC or
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. gubsidiaries is a party or by which NC or any of the
es may be bound, and also lists, regardless of whether

terial Contracts, all collective bargaining agreements

igqreements with individual employees extending for a period

flﬁfgvthan +hree months from the date hereof, all bonus,

{ncentive compensation, pension, retlrement, group insurance,

“employee S
yhich NC or any of the Subsidiaries may be bound. True and cor-

rect copies of all Material Contracts and commitments listed in

avings or other employee welfare plans of any nature by

pxhibit M have been or will have been delivered to Purchaser at
east seven (7) days» prior to the Closing Date. With respect to
employee pension, ietirement; or savings plans, NC has or will

#%  pave fully funded all vested past service obligations as at the
Closing Date and has or will have paid to the respective-trustees,
thereof prior to the Closing Date all corporate contributions
required by any such plens and all voluntary contributions with-
held from employees up to the Closing Date, and all such pension,-
retirement or savings pians are or shall be at the Closing Date
in compliance with the Employee Retirement Income Security Act of
1974, Exhibit M also lists the names and rates of comp‘ensatio'n,‘
including bonuses (paid or estimated), commissions and bthe like
for 1976, of each officer, director, employee and indi\lridual con-—
Sultant of NC who currently receives $40,000 per year or more.

Each Material Contract and other agreement or contract listed in

Exhibit u is presently, and ‘at the closing will be, in full force
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fully binding on the oﬁher parties thereto in

.h the terms thereof. No parties to any Material
hich NC or any of the Subsidiaries is also a party
‘“"best knowledge of Sellers, not in compliance with, or

ult under, the terms and provisions of such Material

4.17 Trademarks. Exhibit N hereto is a complete and

1ist as of the date hereof of all trademarks, tradenames
>1_°§§%ghich are duly registered in the State of Washington),
copyrights, licenses and patents (issued or applied for) used by

g¢ in its business. NC has or will have on the Closing Date good

uug to all trademarks and other items listed in Exhibit N and
their use by NC does not conflicti with the rig.hts of others and

is not subject to any unusual restrictions.

4.18 Insurance. Exhibit O hereto correctly and com-—
pletely lists and briefly describes the insurance coverage
carried and maintained by NC and NC- Fablck as of the date hereof.
‘The insurance listed in Exhibit O is adequate for the bu31ness
conducted by NC, and NC will maintain such insurance through the

Closing Date.

4.19 Banking Relationships. Exhibit P hereto correctly

and completely lists the various banks and accounts in such banks
with which NC and the Sub31d1ar1es have depos:.t, checking or

borrowing ;elationships and indicates the names of those author-
ized to sign any documents with respect to such accounts and the

date of the most recently épproved banking resolution with respect
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NC will maintain the.banking or borrowing relationships

" gxhibit P thfough the Closing Date.

4.20 Books of Account. The books of a/ccount of NC

“lete and correct in all material respects, and monies due
.; to or owing by, and all liabilities of NC a.nd the Sub-

arles by reason of any transaction, matter, cause or thing

.soever' which, in accordance with generally accepted account-

g principles or. practicﬁes should be entered therein, have been

correctly and completely entered therein.

duly,

4.21 Corporate Documents. True and correct copies of

the Certificate of Incorporation of NC and all amendments there-

to, and the Bylaws of NC currently in effect have been provided
to Purchaser on the date hereof, and no amendments shall be or
have been made to the Certlf:_cate of Incorporatlon prior to the
c105ing Date. The last amendment to the Certificate of Incor-
poration; effective December 1, 1976, rendered Section 203 of the
Delaware Corporation Law inapplicable to the Tenderv offer and the

transactions contemplated herein.

4.22 Accounts Receivable. All accounts receivable of

¥C and the Subsidiaries are valid, genuine and subsisting, arise
out of a bona fide sales and déliveries of goods, performances of
services or loans, are subject to no known defenses, set-offs or
counterélaims, are current, and (except to the extent reserved
against in the Financial Statements or the Pro Forma Balance

Sheet) are fully collectible. Since the preparation of the Pro
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.ce Sheet there have been no changes in the condition
unts receivable of NC which individually, or in the
y, are Materially adverse.

'4.23 Inventories. All of the inventories of NC

-»ected in the Financial Statements were in existence at the

thereof- All such J.nventor:.es, and all J.nventor:x.es acquired

gince pecember 31, 1875 and reflected in the Pro Forma Balance
sheet are of good and merchantable quality and are usable and
kk“uble in the ordinary course of NC's business. On the Finan-
clal Statements (as they relate to the U.S. Division) and the Pro
Forma Balance Sheet, inventories of Caterpi_llar machines and |
parts have been valued onka last-in, first-out basis, and the
reserves established by NC with_:ie-spect to such inventories of
Caterpillar machines and parts are adequate in amoﬁnt. All other
inventories of thé U.S. Division have been valued on a first—-in,
first-out basis in the Financial Statements and the Pro Forma
Balance Sheet. Except for items listed in Exhibit Q, the present
quantities of inventories of NC are reasonable and warranted in
the present circumstances of its business.

4.24 No Finder. ©Neither NC nor any of the Sellers has
been represented by any finder or broker in connection with this =
transaction, .and Sellers will indeinnify 'Pﬁrchase'r and NC against,
and save Purchaser and NC harmless from, all claims and liabili-

ties arising from any person or entity claiming to have acted in

either such capacity for Sellers or NC.
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25 Execution and Performance of Agreement. The

q performance by Sellers of this Agreement and consum-
e transactions herein envisioned will not violate any
5f,'or result in the breach of, or constitute a default
law, or‘any order, writ, injunction or decree of anj
ernmental agency or arbitration tribunal, or any
agreement or instrument by which Sellers, NC or any of

diaries, or any of them are bound, and all governmental

!

‘Agreement and the contemplated transactions have been
4 or will be obtained prior to the Cldsing Date (except
tjje consent to the transfer of the electric generating and
tz;ns'missmn faca.ll*-y at McGrath, Alaska and any consent requlred
- by reason of Canada s Foreign Investment Raview Act) | |

4.26 ADisclosure. Sellers do not know, and should not

xeisonably have knowledge, of any untrue statements of any Mate-
rial fact in, or of any omissions to state any Material fact
necessary in order to make the statenents contalned in, Exhibit A
to the Tender Offer (w:.th the except:.on of statements regardlng
the intentions of Purchaser), the Financial Statements, the Pro

Forma Balance Sheet, any Exhlblt to this Agreement and thlS

Mreement not misleadlng. To the best knowledge of Sellers,
there is no fact which Materially adversely affects or in the

. ] .

future may (so far as Sellers can now reasonably foresee) Mate-

rially adversely affect the business or prospects or condition

u v
hich has not been set forth herein or in the Exhibits hereto.
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ARTICLE V. Representations and
Warranties of Purchaser

'As an inducement to the execution of this Agreement

ymed by SellerS, Purchaser represents and warrants to
1jers-that the following statements are true and correct on
the date hereof and on each day hereafter until and through the
: élosi;g;‘ Date as though made as of each such day.

5.01 Organization and Standing of Purchaser, Pur-

chaser 1s a corporation duly organ'ized, validly existing and in
good stan_ding under the laws lof‘ the State of Washington and has
the corporate power to own and dispose of its property and carry
on ‘its business as and where it is now belng conducted.

5.02 -Execution and Performance of Agreement. The

sign-ir_xg ind performance by Purchaser of this Agreement ha‘svbeen
duly autho;‘ized by its Board'of.Directers, and the consumination
of the transactions herein envisioned will not lviolate any pro-
vigion of °r rosult in the breach of, or constitute or default
under, any law, or any order, writ, :Lnjunctlon or decree of any

court, governmental agency or arbitration tribunal, or any Mate-

rial Contract or instrument by which Purchaser is bound.

5.03 " Pledgeigreement. . The signing and pei:formance

of the Pledge Agreement has been duly authorized by Purchaser's
Board of Directors and by the other Alpac stockholders pledging
their shares, and the pledge of the stock of NC and Alpac pursuant

thereto will not violate any provision of, or result in the
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of, or constitute a default under, any law, or any order,

ach
& injunction or decree of any court, governmental agency or
(4 .

1tr5ti°n tribunal, or any agreement or instrument by which
éurchaser or any other Alpac stockholder pledging hisA shares is
. mund'

5.04 Organization and Standing of Alpac. Alpac is a

cozporation duly organized, validly existing and in good standing-
unde‘r the laws of the State of Nevada; is duly qualified to
transact business as a foréign corporat .on in such other states
and Jurlsdlctlons in which its actlv:.tles make such qual:.flca-
tions necessary, and has the corporate power to own and dispose
of its property and carry on its business as and where it is now
being conducted. The authorized capital stock of Alpac is as

set forth in Exhibit R heréto. | | |

5.05 Disclosure With Respect to Alpac. In connection

with the security for the obligations of Purchaser set forth in
Section 3.02 hereof, Purchaser has brovided diéclosure materials
in the form attached hereto as Exhibit R with respect to Alpac.
Purchaser does not know, and svhould not reasonably havé knowledge;
of any untrue statement of any Material fact in, or of any omis~
sion to state any Material fact necvessary in order to make the
Statements contained in; Exhibit R not misleading. To the best-
knowl‘-‘dge of Purchaser, there is no fact which Materially adversé'ly'
affects or in the future may (so far as Purchaser can now reason-

ably foresee) Materlally adversely affect the business or pros-

e . * [ [] . -
Pects or condition (financial or otherwise) of Alpac or any of
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prapertles not disclosed in Exhibit R. The consolidated bal-

sheet and related consolidated statements of income, retained

inqs’ capital in excess of stated value and changes in finan--

al poS:Lt

it R were prepared in accordance with generally accepted

jon for the years then ended for Alpac contained if

goounting pr:.ncn.ples consistently applied (except as stated in

Notes thereto) and fairly present the financial position of

ac as at the periods indicated and the income and expenses of

alp

V.pac for the twelve-month periods ended as indicated therein.

5.06 No Finder. Purchaser has not been represented by

any finder or broker in connection with this transaction and Pur-

.chaser will :Lndemnlfy Sellers agalnst, and save Sellers harmless

from, all claims and llabllltle_s\arlslng ‘from any person or entity

claiming to have acted in either such capacity for Purchaser.

ARTICLE VI. Certain Covenants of Sellers

6.01 Conduct of Business of NC Pending Closing.

Sellers agree that from the date hereof until the Closing Date,
Sellers will perform or cause to be performed by NC the following

covenants, unless waived in writing by Purchaser:

(a2) The business of NC will be conducted in the
manner heretofore conducted and only in the ordinary and usual
tourse (except for the sale of the stock of NC Ltd and the assets
of NC Retail to AC) and NC's property and equipment will continue

to . . . . . .
be well maintained in accordance with good business practice;

~
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(b)  No change will be made in the Certificate of

rpm;a‘.:ion or Bylawé of NC;

(c) No change will be made in the authorized or

sued and ouzstanding c‘;apita}. stock of NC;

(d) Unless accrued and reserved for in the Pro
yorne palance Sheet apd described in Exhibit F, no dividend or
éther distribution or payment will be declared or made in respect
of the Common Stock and no indebtedness of NC to any of the
gellers will be retired;
| | (e) No increasé will be made in the compensation
payable or to becbme payable by NC to any of its directors, |
officers, employees, agents, consultants or stoékholdérs, in-
eluding anybstock options, bonus payments or other benefits;

(f) No contract or commitment for the payment of
an aégregate ainount of $10,000 or more will be entered into by or
on behalf of NC, except in the ordinary course of business;

‘(g) No indebtedness for borrowed money will be
created, assumed, incurred or gt_{aranteed by NC in an aggregate
Principal amount exceéding $10,000, except in the ordinary course
of business;

(h) Except for the sale of the stock of NC Ltd
and the assets of NC Retail to AC, no sale, transfer or other |
disposition, and no mortgage, pledge or other encumbrance of any

Material assets will be made or entered into by or on behalf of

ic, except in the ordinary course of business, and NC will not
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- e»f“lnto any lease of its assets under terms or reserving

s mater:.ally different from those in leases presently in

(i) No change will be made with respect to the
pagement OF supervisory personnel or banking or safe deposit
’ mmgements of NC;

(j) Sellers will use their best efforts to keep
{ntact the organization of NC; to keep available the services of
§e's present emp.loyees; and to preserve the good will of its

guppliers, customers and others having business relations with

NC;

(k) Sellers will not make any transfer of any of.

ghares to any pledges, liens or encumbrances of any nature; and

| - (1) Sellers will cause NC to file promptly all
required tax returns ancl to pay promptly all federal, state and
local tax assessments and governmental charges lawfully levied or
assessed upon it or upon its 'propertles or upon any part thereof,
¥hich have become due and payable and will cause NC to withhold
from its employee's wages and to pay over all federal and‘ state
taxes required to be withheld and paid over.

6.02. Access and Information. Sellers w:.ll cause NC

at all reasonable times prior to the Closing Date to open its
offices, books, accounts and records, including all correspon-

dence ang files related to Material Contracts, insurance policies

an . ’ . . .
a Claims, and provide for access to working papers, files and
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Sellers' shares of Common Stock. nor will Sellers subject any such






.s of its certified public accountants, for full .and unre-
c&d examination and inspection by Purchaser, its officers,
, accountants and engineers, but no such examination or
‘ectrio»n ghall in any way affect, diminish, or terminate any

] the’representations or warranties of Sellers hereunder or the
” ¢ of Purchaser to rely thereon. |

6.03 Title Certificates. At the Closing Date, Sellers

will cause NC to provide to Purchaser, at Sellers' expense, a
ljmited 1iability certlflcates of title insurance, :Lssued with
:espect to property in Klng County , Washington and Anchorage,
’uas}(a by Safeco Title Insurance Company and with respect to
all other property by Pioneer NMational Title Insurance Company,
covering all real property'described in Exhibit J. | The title-
insurance cerﬁificates shall contain no exceptions other‘than
those set forth in Exhibit J, and Sellers covenant to cause any
other exceptions to be removed prior to the Closing Date. Pur-
chaser may, at its sole discretion, penﬁit Sellers to deliver
said certificates at a date later than the Closing Date.

6.04 Best Efforts. Sellers will cause NC to, and

will each individually, utilize best efforts to assist Purchaser
in effectuating the Tender Offer to the Holders of less than 200

shares of the Common Stock.

6.05 Guaranty of AC Obligations. Each of the Sellers

herEbY absolutely and unconditionally guarantees on a pro rata

Pt e

basis (i.e. each of the Sellers will be a guarantor with respect
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: centage of the obligations of AC to NC equal to the

>-_‘payable. to each of the Sellers of the total aggregate

rice payable by Purchaser to all of the Sellers) the

purch®

‘ oLHANCE and fulfillment by AC of all of the terms and cove-

pants undertaken by AC pursuant to the agreement between AC and

to the sale of the stock of NC Ltd and the assets of

KC related

g Retail to AC and further guarantees the timely and complete | z

terms of Vthe installment obligations of AC to pay the purchase

sums due to NC from AC in accordance with the

price for the stock of NC Ltd and the assets of NC Retail_. Each
of the Sellers agrees that NC may grant extensions of time with |
respect td any covenant or obligation guaranteed hereby without
notice to Sellers'and without affiecting the liabiiity of Sellers
in any respeﬁt. Each of the Sellers waives .any'right to require
NC to proceed first ag,ain's.t AC, or to pursue any otﬁér remedy in
NC's power whatsoever. Each of the Sellers waives all present-
ments, demands for performance, notices_ of nonperfoménce, pro-
tests, notices of .acceptance of his guaraﬁty and any defense

based on an election of remedy by NC. The guaranty of each of

the Sellers shall continue so long as AC has any obligations or
labilities to NC under the terms of its insﬁallment obligaﬁions
' NC or its agreement with NC, and the guaranty of each of the
Sellers is irrevocable. Each of the Sellers agrees to pay réa—_
Sonable attorneys' fees and all other costs and expenses which

By be incurred by NC in enforcement of this Guaranty. ' o
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"Res,{gnations of Directors and Officers; Election
;Vt._the Closing Date, Sellers will cause meetings of

s of NC and the Subsidiaries to be duly and

pirectoX
ed, and at such meetings, all of the Directors in
;:he Closing Déte shall, in rotation, resign and va
(or such lesser number as Purchaser may specify) of

s of Purchaser shall be elected to £ill the unexpired
the Directors resigning so that thé nominees of the
fishall, at the conclusion of said meetings, constitute
'gf ‘vthe Directors of NC and the Subsidiaries. All of the
{cers of NC ih office up to the Closing Date shall also resign

op the Closing Date.
6.07 Delivery of Cor.pqraté Records. On the Closing

pate, Sellers shall deliver, or cause to be delivered to Pur-
chaser, the corpo'rate minute books, Certificate of Incofporation,

Bylaws and Stock Records of NC and the Subsidiaries.,

ARTICLE VII. Certain Covenants of Purchaser

7.01 Provision of Audited Financials. Purchaser will

cause financial statements of NC and Alpac to be audited by its
certified public accountants for each of the fiscal years of NC
and Alpac ending prior to the discharge of Purchaser's obliga-
tlons to the Sellers set forth in Section 3.02 hereof. Copies of
such audited financial statements shall be mailed to each of the

Sellers at the addresses described in Section 3.02, as soon as
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after the same become available unless the obli‘gétions
r to Sellers are discharged prior to such availability.

9.02 Best Efforts. Purchaser will use its best |

.o obtain the approval and consent of Caterpillar to the

sormance Of this Agreement and to the award of a Sales and

f jce Agreement and Distribution Agreement for Engines to NC

;npon copsurmation of the Tender Offer and the transactions re-—

gerred to in this Agreement. Purchaser will also use its best

efforts to effect the Tender Offer.

ARTICLE VIII. Conditions Precedent to
Purchaser's Obligation to Close

The following are, except to the extent waived in
vriting, conditions precedent to ‘Purchaser’s obligations to close

. hereunder:

8.0l Representations and Warranties True és of Closing
Date. The representations and warranties made by Sellers in
Article IV shall. be valid, trve and complete at the Closing Date
¥ith the same force and effect, other than as provided heriin, as
if such representations and warranties had been made on and as of
the Closing Date. Agent s.hallb subnit to Purchaser at the clbsing
& certificate or certificates certifying the validity, truth and |

“mpleteness of representations and warranties of Sellers herein.

8.02 Obligations of Sellers Performed. The obligations

3d covenants made by Sellers in Article VI shall have been per-
£ s . .
°Imed and the Certificate of Agent referred to in Section 8.01

hereos shall so state.
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The agreement
and NC for the sale of the stock of NC Ltd and the

8.03 - Consummation of Sales of Assets,

8.04 2Approval of Caterpillar.,

Caterpillar shall have

consmatlon of the transactions envisioned herein a Sales ang

Service Agreement and Distribution Adgreement for Englnes for the

territory of Alaska and Western Washington.

8.05 Tender Offer Success.

The Tender offer shall

have been accepted by Holders of at least a sufficient number of
shares of the Common Stock so that, when such number is added to

the number of shares of Common Stock sold ang Purchased here-

under, the total number of shares of Common Stock transferred

to
Purchaser on the Clos:.ng Date shall not be less than 18, 475

N 8.06 Opinion of Counsel.

Purchaser shall have re-~

ceived the opinion of Messrs. Jones, Grey & BaYleY,-COunsel £0

Sellers, NC and AC, in substance satlsfactory to Purchaser and

its counsel and in the form attached hereto as Exhibit g,

8.07 Absence of Adverse Changes.

Neither Purchaser

Bor NC shall have incurred any Materially adverse change in itsg

business, or financial condition or operations. No Material loss

i O account of fire, flood accident or other Cala.mlty,

regardless

°f whether ©r not such loss shall have been insured, shall have
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rred by NC. Purchaser shall have become aware of no
existing fact-;s which, in Purchaser's sole judgment,

ay have Material significance with respect to the value
sommon Stock. | |

g8§.08 No Action or Injunction. There shall not have

a threatened or instituted against Purchaser, NC or any of the
,'aeuérﬁ any action or proceeding before any court or admini-
vwative agency by any governmental agency or any other person
cmﬂlenglng the acqu151tlon by Purchaser of the Common Stock or
otherwise relating to the Tender Offer or this Agreement, or, in
the opinion of Purchaser, Materially adversely affecting NC or
purchaser.

8.09 Information Valid. All of the information sub~

mitted to Purchaser in connectic/m with the Tender Offer and in
this Agreement and in the various Exhibits to this Agreement
ghall be valid, true and complete at the Closing Date.

8.10 Securities Laws. Purchaser shall not have re-

celved any opinion from its counsel, Messrs. Bogle & Gates,

Offer or this Agreement violates any securities or other laws of

the United States, Canada or any state, province or territory

thereof,

ARTICLE IX. Conditions Precedent
to Sellers Obligations to Close

The following are, except to the extent waived in
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nditions precedent to Sellers' obligations to close

9.01 Representations and Warranties True as of Closing.

" té%esentations and warranties made by Purchaser in Article V
e { &
R 1id, true and complete at closing with the same force

and efféct. othér than as provided herein, as if such representa-

tions and warranties had been made on and as of the Closing Date.
purchaser shall cause a duly authorized officer of Purchaser to
gubmit to gellers at closing a certificate certifying the same.

9.02 Obligations of Purchaser Performed. The obliga-

tions and covenants of Purchaser in Article VII hereof shall have
peen performed, and the certificate of an officer of Purchaser

referred to in Section 9.01 hereof shall so state,

9.03 - Opinion of Counsel. Sellers shall have received

the written opinion of Messrs. Bogle & Gates, counsel to Pur-
chaser, in substance satisfactory to Sellers and their counsel
and in the form attached hereto as Exhibit T.

ARTICLE X. The Closing

The Closing Date shall be at 10:00 A.M. Seattle Time on
or before December 30, 19.76‘, or on such subsequent date as the
parties heretdmay prior thereto mutually agree in writing, and
for this purpose a telex, telegraph or similar transmission shall
be deemed a writing if later confirmed by letter. Closing shall

occur at the offices of Messrs. Bogle & Gates, The Bank of Cali-

fornia Center, Seattle, Washington.

SC-EPA000269
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EICLE XI. Appointment and Powers of Agent;
Right of Contribution; Instructions
to Seattle~First National Bank

1.01 Appointment of Agent. Each of the Sellers

points Agent to be their representative for the purposes

er set forth.

11.02 Powers of Agent. Agent shall be and is hereby

‘cmgtﬂmted as the authorized recipient of any and all notices
from pyrchaser to Sellers, 'whether such notices be required under
the terms of this Agreement or not, and such notices shall be
| given to Agent in the manner provided in Section 14.02 hereof.
A copy of all such notices shall be given to Jones, Grey & Bayley,‘
or to such successor attorneys as may be designated in writing to
3’ | purchaser by Agent or any succesgor. Agent shall be and is |
hereby authorized and empowéred on behalf of each of the Sellers
to act as the agent and rep:esentative'of each, in his place and
| stead, in all deaiinés withrPurchaser and Pledge-Holder under the
| Pledge Agreement in connection with any matter-relating to this
| Agreement or the“Pledge Agreement, and, in genefal, to do any and
all things which any of the Sellers could do with respect thereto.
Without limiting the generality of the fbregoing, Agent is author-
ized to execute and deliver notices and insfructions to Purchaser
and Pledge Holdér, to agree to or contest any losses asserted by |
Purchaser or set-offs made by Purchaéer, to join in the defense
of any claim asserted against NC and to defend the same, and to
Sxecute any settlements or agreements, give waivers and releases,

2 . . . .
CCept notices and accept delivery of documents, including service
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ocuments on Sellers or any of them; provided, ho&ever,
.+ may, but need not, obtain the agreement of such number .‘
as represent a majority of the shares of Common Stock
ed. hereunder, prior to taking (or being obliged to take) _
on heréu_nder other than the receipt of notices. Purchaser
1edge Holder may rely upon or act on any written representa-
oh,i ;;,aiver, or reiease of Agent as being that of all of the
1;.;-5‘,\ without further inquiry, unless Purchaser or Pledge
g;:ld,er shall, before acting in reliance thereon, receive \;rritten
noti;:e' to the contrary, or written notice of the appcintment cf a
;uccessor agent, signed by such number of the Seliers as repre-
vs-ent a majority of the shares of Common Stock purchased by Pur-
‘chaser hereunder. |

11.03 Successor. Upon the death, resignation or
inability of Agent, a successor shall be appointed by such number
of the Sellers as represent a majority of the shares of Common
Stock purchased by Pufchaser hereunder, who shall deliver a
wvritten notice thereof sigﬁed by such Sellers to Purchaser and
Pledgee. If no successor to Agent is selected by Sellers within
ten (10) days of the death, resignation or inability of Agent to
$erve as contemplated herein, Purchaser shall have the right to
designate any of the Sellers then residing in the State of Wash-
ington as successor to Agent by delivery of a written notice of

Such designation to him, and the successor so designated shall

act as agent of the Sellers until such time as the Sellers shall

SC-EPA000271
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nt a new agent. Any successor to Agent shall have the
$s and authority as Agent.

11.04 Liability of Agent. Each of the Sellers agrees

+ all costs and expenses (including,' without limitation,

N e and accounting fees and expenses) incurred by Agent are
o;the- account of Sellers, and that they will pay their ratable
‘pﬁttiohrt thereof. The Sellers shall indemnify and hold harmless
any aéeriﬁ acting pursuant to this Article XI fron any and all
costS 1iability, claims and losses, except on account of willful
default or gross negligence. It is expressly understood and

agreed by all of the parties to this Agreement that the proviéions
of this Article XI constitute an agreement amoﬁg the Sellers to
vhich Purchasef is not a party and in which Purchaser has no
interest. In no event shall Pui‘c‘haser be responsible for, or

incﬁr any liabilities with respect to, any acts or omiSs-ions of

Agent.

11.05 Right of Contribution. If ahy Seller incurs

any loss due to the provisious of Section 6.C5, 11.04, 12.02, or
otherwise under or in connection with this Agreement, then each
of 'the Sellers shall contribut‘e toward that loss an amount deter-
mined. by the proportion that the shares of Common Stock held by
each beér to the total number of shares of Common Stock held by
all Sellers at thé f.ime of execution of this Agreement. If less
than a1y the Sellers discharge any loss incurred by any party

Indemnifieq under or in connection with this Agreement, then such
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11 have the right of contribution against each of the

rs in the same proportion.

fi’.l.OG Instructions to Seattle-First National Bank.
hereto as Exhibit U are certain instructions from Sellers
e-First National Bank authorizing the bank to act as

"' agent for the receipt and disbursement of certain pay-

ARTICLE XII. <ertain Agreements With Respect
+0o Guaranties and Warranties

12,01 Survival of Guaranties, Representations and

gmantiés. The guaranties, representations, warranties and
covenants of Sellers contained in this Agreement and the Exhibits
hereto and the representations, warranties and covenants of Pur-
chaéer contained‘in this Agreement and Exhibit B heré’to_ shall
survive the Closing D-ate unless the context clearlf indicates to
the contrary; provided, however, that no action or claim may be
made by Furchaser against Selleré, or by Cellers against 2ur-
chaser, for breach of guarantiés, representations, warranties or
covenants herein after seven (7) years from the Closing Date; and
provided, further, that the rights of Sellers and Purchaser,
resPez;:’c:ively, ar'e' limited as set forth in Section 3.02 and 12.03
hereof. a1l parties to this Agreement expressly‘waive' any defense
under any applicable statute of limitations with respect to the
Period during.which actions or claims may be made pursuant to the

Preceding sentence.
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1,02 Sellers‘ Indemnity. Sellers severally, aﬁd on

yasis similar to that described in Section 6.05 hereof,
urchaser or NC or both»and hold Purchaser or NC or

1égs against ény and all loss, cia.mage .or expense (includ-
ut limitation, attornéys' fees, including attorneys'
-appeals), resulting from any misrepresentation made or
f warranty given or covenant made in this Agreement by

i as well as from and against all debts, claims and lia-
bnﬁ;ies of NC which have arisen or which may arise because, or

| as & result of, any fact, event or transaction existing or occur-
ring on or before the Closing Date, regardless of when the cause
of action therefor shall be deemed to arise, excepﬁ for any such
debt, claim or liability which r.na{y be included as a liability in
the Pro Forma Balance Sheet (to the extent o'f the 'amount thereof
so included as indicated in Exhibit F hereto) and except for
liabilities arising out of NC's obligation to‘repurchase parts
from Alyeska Pipeline Se:\}ice Co. and excep.t for liabilities
arising out of risks accepted‘by Purchaser in Exhibit G; except
for liabilities arising out of risks accepted by Purchaser in
Exhibit G, Sellers severally, and on a pto rata basis, agree to
Save and indemnify Purchaser or NC or both from and against any
and all costs, expenses (including, without limitation, attorneys'
fees, including attorneys' fees for appealé) and damaées arising
%ut of any claim, action, ‘suit or proceeding (including, without

1lmitation, any action, suit or proceeding disclosed in FExhibit T

hereto for which liability has not been reserved against as

.~ SC-EPA000274
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d~j_n Exhibit F) concerning any such debt, claim or'lia;-
whether such claim, action, suit or proceeding shall be
_ﬁa to final judgment or ‘shall be settled prior thereto;

.ded: however; that the time during which Purchaser or NC or
pay make any claim against Sellers hereunder shall be limited
. ¢he period specified in Section 12.01 hereof; and provided,
her, that the aggregate of all such' claims must exceed the
aym of $50,000 before claims rﬁay be made. Without in any way
fimiting the foregoing indemnity, Sellers expressly recognize

" that this indemniry is applicable to assessments or re—assess-
gents in respect ofb United States Income Taxes, Federal Energy
pMministration assessments or other governmental taxes or like
re-asses ments for the years preceding rhe transactions herein
envisioned limited only by the ‘time period set forth in Section
12,01 hereof.

12.03 Limitation of ILiability, The maximum liability

of each of the Sellers to Purchaser for breach of guaranties,
representations, warranties or vcovenants of Sellers shall not at
any time exceed the balance rerr»xaining’due to him on Purchaser's |
obligatione set forth in Section 3.02 hereof; provided, however,
that if the obligations of Purchaser to Sellers set forth in |
Section 3,02 shall be accelerated by Sellers for any reason, then
the maximum liability of each of the Sellers shall be the same
declining balance remaining due as if such acceleration shall not

have occurred.
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},_104 Right of Set-off. As a non-exclusive first

-he indemnity provided in Section 12.02, Purchaser may’
é amount of any liquidated loss, damage or expense

py Purchaser or NC or both by reason. of any misrepre-
made or breach of warranty or guaranty given or cove-
:by Sellers against any obliéations_ of Purchaser under
.02 to the Sellers remaining unpaid at the time of such
¢ Similarly, Purchaser may set-off any liquidated amount
urchaser from Sellers by reason of the indemnity set |
;omé;in)Section 12.02 hereof. Upon the exercise of the right to
set-of £ provided herein, Purchaser shall, within thirty (30)

days, notify Agent and Pledge Holder under the Pledge Agréement
of such action ahd of the amount ‘of set}—off bapplicable to each of
the Sellers. ' The exercise of the right of set-off by Purchaser
shall not be an event of default under the. Pledge Agreement. So
long as any liabiiity of or claim against Purchaser or NC to

which the right of set-off may apply shall not have been ligui-
dated or paid, Purchaser may not exercise the right to set-off;
provided, however, that if any unliquidated or not yet payable
liability of or claim agéinst Purchéser or NC t¢ which the right
of set-off may apply, or the aggregate of all such liabilities or
claims, shall equal or exceed the amount remaining due to Sellers
Under Section 3.02 hereof, Purchaser shall have the right to
txercise the right to set-off, but all funds subject to such set-

Off shall be deposited by Purchaser in an escrow account pending
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jon and payment for such liability‘ or claim. No exercise
a-right of set-off by Purchaser shall preclude the Sellers-"
gromt exercising any and all rights and. remedies which are avail-
ablé” td challe'nge such set-off. |

12.05 Notice. If Purchaser or NC or both, shall claim
to ’have suffered any loss or dainage by reason of a misrepresenta-
tion made or breach of warranty or guaranty given or covenant
made‘ py Sellers in this Agreement, Purchaser or NC or both shall,
yithin sixty (60) days of discovery of such loss or damage, send
yritten notice of such claim to Agent. Said notice shall state
in reasonable detail the representation, warranty, guaranty or
covenant with respect to which the claim is made, the facts
giving rise to, and the basis alleged for, the claim, and the.
amount of .liability asserted by the i’urchaser against Seilers by
reason thereof. |

12,06 Right to Join in Defense. If any claim is made

against Purchaser or NC or both which may.givve rise to a lia‘bility
of Sellers or any of them in an amount of more than $50,000 by
reason of ahy one oOr more reéresentations, warranties, guaranties
or covenants of Sellers contained herein, Purchaser shall, within
thirty (30). days thereof, cause notice to be delivered .to Ageﬁt
and shall afford Sellers and their counsei, at thevsole cost and
€xpense of Sellers, the opportunity to join with Purchaser in
defending or compromising such claim. Purchaser shall, however,

have the right to control any litigation in which Sellers or any
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én . join subject to the rights of Agent and Sellers to require

consent for any compromise or settlement thereof. If such

rice and opportunity are not given to Agent, or if such claim
;,mpromised or settled without the consent of Agent or any of
;;he gellers joining in defending or 'compromising such claim, no .
aioility shall be imposed upbn Sellers by reason of s'uchb claim.

12.07 Amount of Damages. Purchaser agrees that the

m@t of any damages suffered by Purchaser or NC or both by
| yeason of any misrepresentation made or breach of any warranty
or guaranty given or covenant made J.n this Agreement by Sellers
ghall be the net amount of. any such damage after making proper
provision or allowance to refleét any fedéral income tax deduc-
tion or credit or other income takx benefit to be received by
Purchaser or NC or both attributable to such misrepresentation or

breach of warranty or guaranty and the damage resulting therefrom.

12,08 Jurisdictio_n and Venue.. If for any reason any

actions shall be filed between Sellers or any.of.them and Pur-.
chaser or NC} each of the Sellers agrees to the jﬁrisdiction of
the courts of the State of Washington and that venue may be
Properly laid in orwtransferred to Xing County, Washington. Each

of the Sellers authorizes Agent to receive service of process on

his behalr,

ARTICLE XIII. Additional Instruments

Each party hereto shall from time to time execute and

d .
eliver such further instruments and render such further assis-
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g,othér party or parties or its or their counsel may

request in order to complete the transactions con-

ARTICLE XVI. Miscellaneous

4.01 Successors. This Agreement and each of its

s shall bind and inure to the benefit of the parties
nd thelr respective successors and assigﬁs. Nothing
pefé fexpressed or implied is intended or shall be construed to
ghﬁgaﬁy’person or entity other than the parties here;o and their

resg;e*ctiva successors or assigns any rights or remedies under or
by réason of this Agreement.

14.02 Notices. All notices or instructions ﬁnder this
Agreementlshéll be in writing and shall bé delivered in person or
sent by registered mail, return receipt requested, to the party
to whom addressed, at the address set forth below (or'to such
other address as any party may from time to time édvise the
other) :

To Pﬁrchaser:'

Skinner Corporation
Skinner Building

Seattle, Washington 98101

Attention: D. E. Skinner,
President

To Sellers: (Agent)
Mr. Volney Richmond Jr.

1620 43rd East
Seattle, Washington 98112
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iAny notice sent by registered mail in accordance with

jon 14.02 shall be deemed delivered as of three days

e date on which such notice was registered.

14.03 Expenses. Each of the parties to this Agreement
ear its own expenses in connection with the tfansactions

in envisioned and Sellers shall pay the expenses of NC.

here
' 14.04 Entire Agreement. This Agreement, including

each of the Exhibits incorporated herein by reference, and all
other contemporaneously sigﬁed instruments specifically referred
to herein constitute the entire agreement between the parties
and supersede the Letter of Intent. This Agreement may not be

changed except by an instrument in’writing.

14,05 Counterparﬁs. ‘qhis Agreement may be executed in
one or more counterparts, each of which may be deemed to be an
original instrument but all of which together shall constitute
but one instrument and only one set of rights and obligations

shall arise therefrom,.

14.06 Eeadings, Number and Gender. The headings of
the Articles and Sections of this Agreement have been inserted
for convenience of reference énly and shall iﬁ no way restrict or
otherwise modify any of the terms or provisions hereof. 1In
construing this agreement the singular of words shall be deemed
to include the plural thereof, and all pronouns shall be deemed

to include the masculine, feminine and neuter genders.
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14.07 Governing Law. This Agreement shall be governed

nstrued in accordance with the laws of the State of

n, Uu.S.A.

14.08 Time of Essence.- Time shall be of essence to

v eement .

1IN WITNESS WHEREOQYF, the corporate parties hereto have
.their duly authorized officers to sign on their behalf and

vidual parties have affixed their signatures hereunto on

‘Purchaser:

SKINNER CORPORATION

By - /S/_ D. E. Skinner

its President

-
Sellers:

/s/ Nell Agnes Cody

Nell Agnes Cody
Estate of Mary LaVilla Kehrli

By/s/ Marion A. Magness, Executrix

/s/ John E. Larson

John E. Larson

/s/ Patricia McCann McAuliffe

Patricia McCann McAuliffe
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J/s/ Barl Parsons -

'%Earl Parsons

/s/ Howard E. Richmond

."Howard E. Richmond

‘/s/’Howard E. Richmond Jz.

" Howard E. Richmond, Jr.

./'s/ Polly Poe Ricﬁmond, Jr.

Polly R. Wyman_

. Polly Poe Richmond, Jr.

/s/ ‘Polly Poe Richmond

- Polly Poe Richmond

/s/¥Vd1ney Richmond Jr.

~“¥olney Richmond Jr.

{s/ Volney Richmond III

-FJolney Richmond III

/s/ ‘Truman Sage

“Truman Sage
UNIT AND COMPANY

'”iﬁf See attached page

Its

-

. /s/ Phyllis R. Yaw

Phyllis R, Yaw
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5 certlfv that UNIT & COMPANY
i-lngnn this document is
ktly stated.  The correct

}llon of this nowinee Is

@,

‘ rl ; . .
mel Bank of Oregoun
LA

Teusd o773 ot

Earl Parsons

Howard E. Richmond

Howard E. Richmond, Jr.

Polly Poe Richmond, Jr.

Polly Poe Riéﬁmond

Volney Richmond Jr.

o
Volney Richmond III

Truman Sadge

UNIT AND COMPANY

UNIT & CO. is the nominee of the Trust Group
United States National Bank of Oregon,

UNLTED STATES NATIONAL BANK OF OREGON,

in its capacity as trustee of the trusts
created by George A, lPreston and Kathleen
A. Preston, both agreements dated January
22, 1968, and not in its individual
corporate capacity. Notwithstanding
anything contained in the stock purchase
agreement to the contrary, any obligations,
liability, or claims based on any guarantees,
warranties, representatlons or covenants of
the United States National Bank of Oregon,
the seller, included in the stock purchase
agreement or provlided for thereby, and the
exhibits thereto, shail io no event exceed
the assets of the trusts existing at the
time the trustee received notlce of a
claim by the purchaser under the agreement;
however, distribution of any accelerated
payments, sccelerated on action of sellers,

ScshpAdodaB3asub ject to the /t'crm's of the

accompanying lLette? szﬁyﬁﬂkﬁaPS-f\Ph)nnSLﬁﬂ
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CONFIDENTIAL BUSINESS B T T A -
" INFORMATION | b Q%E%ﬁ&ﬁﬁ k {
DO NOT DISCLOSE o -

AGREEMENT AND PLAN OF MERGER

Agreement and Plan of Merger dated thls 9’__1_% day of.
' , ‘1978, by and between NORTHERN COMMERCIAL COMPANY ,

aD laware corporation (YNC Delaware') and NC. WASHINGTON CORPORA-
TION, & Washington corporation ("NC Washington"). (NC Delaware

. and NC Washington are sometimes referred to herein as the "Con-
stltuent Corporatlons")

WITNESSETH

" WHEREAS, NC Delaware de51res to change its state of

'1nc0rporatlon from Delaware to Washington by merging with NC

Washlngton, and

WHEREAS, NC Delaware has an authorlzed capital of

“35 000 shares of common stock, par value one hundred dollars

($100), 20,528 of which are issued and outstanding and 2,500
shares of preferred stock, par value one hundred dollars ($100),
none of which are issued and outstandlng, and . :

o WHEREAS NC Washlngton has an authorlzed capltal stock'
of 50,000 shares of common stock, par value one dollar, three (3)
of which are issued and outstanding; and :

WHEREAS, the respective boards of directors of NC
Delaware and NC Washington have approved this Agreement and Plan

- of Merger and directed that it be submitted to thelr respective -
» stockholders for approval ‘and adoptlon, _

Now THEREFORE in con51derat10n of the mutual covenants
and agreements herein set forth, the parties hereto ‘agree that NC
Delaware shall be merged with and into NC Washington, and that
the terms and conditions of the merger and the method of carrying
the merger into effect shall be as follows -

ARTICLE I
MERGER AND'SURVIVING.CORPORATIONf

1.1 Merger{ Pursuant to Section 252 of the Delaware.

_General;Corporation'Law and Chapter 23A.20 of the Revised Code of

Washington, NC Delaware shall merge with and into NC Washington,
and NC Washington shall be the surviving corporation (the "Sur-
viving Corporation") and shall c¢ontinue to exist as a corporation
created under and governed by the laws of the State of Washington.
Upon the effectiveness of this merger, the name of the. Surv1v1ng
Corporatlon shall be changed to Northern Commerc1al Company

':51_7."
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1.2 Artlcles of Incorporatlon “Upon the’ effectlveness.
of this merger, the Articles of Incorporation of NC Washington
shall be the Articles of Incorporatlon of the Surviving Corpora-
tion, and are hereby amended in thelr entlrety to read as set
forth in Exhibit A hereto.

' 1.3 Bylaws. Upon the effectiveness of this»merger;
- the Bylaws of NC Washington as they exist on the effective date
- of the merger shall be the Bylaws of the Surviving Corporation:
until the same be altered amended, repealed or revoked as
prov1ded hereln ' o

. 1.4 Directors. Upon the effectiveness of the merger,
the Directors of NC Delaware shall be the Directors of the -
Surviving Corporation, and shall serve in that capacity until the

S next annual meeting of the shareholders of the Surviving Corpo-
" a ratlon and until their successors are elected and quallfy

' ' 1.5 Oofficers. Upon the effectlveness of this merger, ;
the Offlcers of NC Delaware shall be the Officers of the Surviving:
Corporation and shall serve in their respective capacities until
the Directors of the Surviving Corporation and until their suc-
cessors are elected and quallfy

e .  ARTICLE 1
ke | o SNV
;o (CONVERSION OF STOCK |
‘13ﬂ7 - The manner. and basis for convertlng shares of the

common stock in the Constituent Corporation to the. Common stock
of: the Surviving Cerporation shall" be as follows. '

2.1 Common Stock of NC Delaware Upon the effectlve-
ness of the merger, each share of the common stock, par. value one
hundred dollars ($lOO),-of NC Delaware shall automatlcally be
converted to one share, par value one hundred. dollars ($100) of-
the common stock of . the Surviving Corporation. Each certlflcate
evidencing common stock of NC Delaware shall be deemed to re- .
present the same numbexr of shares of the Surv1v1ng Corporation as
the number of shares of NC Delaware set forth on its face, and '
upon the surrender of any such certificate after the effectiveness

- of this merger, the Surviving Corporation shall reissue in the.
name of the registered owner thereof a new certificate evidencing
the same number of shares as the number of shares of NC Delaware ‘ o
’ev1denced by the certificate whlch was surrendered L B -

2 2 Common Stock of NC Washlngton Upon the effec- .
tiveness of the merger, all 1ssued and outstanding shares of the
common stock of NC Washington shall be canceled, and said. shares :

- - shall not be convertlble 1nto the ‘stock. of the Surv1v1ng o R
B Corporatlon.
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ARTICLE III

AP-PROVAL, FILING AND EFFECT
. ) .OF '

. MERGER

© .. 3.1 Approval of Stockholders. This Agreement and Plan
of Merger shall be submitted to the stockholders of NC Delaware
and NC Washington for their approval in accordance with the
applicable laws of Delaware and Washington. Upon the approval of
this Agreement and Plan of Merger by said stockholders, the
Officers of NC Delaware and NC Washington shall execute and file-
all documents which shall be necessary to consummate the merger
under the applicable laws of Delaware and washington. '

3.2 Effectiveness of Merger. Ihis merger_shallvbe.

- effective on September 29, 1978.

. 3.3 Effect of Merger. Uﬁ%n the merger becoming
effective, all the property, rights, privileges, franchises,
patents, trademarks, licenses, registrations, and other assets of
every kind -and description of NC Delaware shall be transferred
to, vested in and devolve upon the Surviving Corporation without
further act or deed and all property, rights, and. every other
interest of NC Washington and NC Delaware shall be as effectively
the property of the Surviving Corporation as they were of NC j o
Washington and NC. Delaware respectively. NC Delaware hereby
agrees from time to time, -as and when requested by the Surviving.
Corporation or by its successors. or assigns, to execute and o
deliver or cause to be executed and delivered all such deeds and
instruments and to take or cause to be taken such further or
other action as the surviving corporation may deem necessary or

‘desirable in order to vest in and confirm to the Surviving
Corporation title to and possession of any property NC Delaware

acquired or to be acquired by reason of or as a result of. this
merger_and:otherwise'tO'carryvout_the intent'and.purposes.herecf.:

"fand.the proper Officers. and Directors of NC Delaware and the -

proper Officers and Directors of the Surviving Corporation are
fully authorized in the name of NC Delaware or otherwise to take

any and all such action..

... 3.4 Service gﬁ_Proéess; The_Surviving»COrporation may
be served with process in the State of Delaware in any proceéeding

-for enforcement of any obligation of NC Delaware as well as- for

enforcement of any obligation of the Surviving Corporation
arising from the merger, including any suit or other proceeding

to enforce the right of any stockholder as determined in appraisal
proceedings pursuant to the provisions of section 262 of Title 8

- of the Delaware Code of 1953; and it does hereby irrevocably -

appoint the Secretary of State of Delaware as its agent to acceptr

o -3-
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service of process in any such suit or other proceeding. The"
address to which a copy of such process shall be mailed by the
. Secretary of State of Delaware is "Northern Commercial Company,
i 2715 East Marginal Way South, (Pier 28), Seattle, Washington, -
%, “attention Mr. Gary D. Norman, until the Surv1v1ng Corporation
- shall have hereafter designated in writing to the said Secretary
S . of State a different address for such purpose. Service of such
. " process may be made by personally delivering to and leaving with
' the Secretary of State of Delaware duplicate copies of such
process, one of which copies the Secretary of State of Delaware
shall forthwith send by registered mail to the SurV1v1ng Corpora-
tion at the above address. v _

ARTICLE IV
N~

A .
TERMINATION

; a1 Termlnatlon by Boards of Dlrectors Notw1th- v
standlng the approval of the Agreement and Plan of Merger by the ..
L stockholders of the Constituent Corporations, this Agreement and
T Plan of Merger may be terminated by the action of the Board of
" Directors of either of the Constituent Corporations at any: tlme
prior to the filing with either of the Secretary of State of
' Washington or the Secretary of State of Delaware of. documents in
| accordance w1th paragraph 1 hereof.

7 : - IN WITNESS WHEREOF the partles to this Agreement and
c Plan of Merger, pursuant to the approval and authorlty duly given
,,by resolutlon adopted by their. respective boards of directors -
‘have caused these presents to be executed by the President and
fattested by the: Secretary of each party’ hereto

Gary D{ Norman, Secretary

,Z27[§f‘;%2%{424?/ éy | William'Goldang,gﬁésident

Gary/?/ Norman, Secretary

L ege
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CERTIFICATE OF SECRETARY
. OF
NORTHERN COMMERCIAL COMPANY.

I, GARY D. NORMAN, Secretary of Northern Commerc1al
Company, a corporation organized and existing under the laws of
the State of Delaware, hereby certify, as such secretary, that
the Agreement and Plan of Merger to which this certificate is
attached, after having been first duly signed on behalf of the
said corporation and having been signed on behalf of NC Washlngton

‘Corporation, a corporation of the State of wWashington, was duly

adopted pursuant to section 228 of Title 8 of the Delaware Code
of 1953, by the. unanimous written consent of the stockholders.
holding 20,528 shares of the capital stock of the corporation
same being all of the shares issued and outstanding having voting

power, which Agreement and Plan of Merger was thereby adopted as

the act of the stockholders of Northern Commercial Company, as

‘the duly adopted agreement and act of the: sald corporatlon.

WITNESS my hand on. this Q-JTﬁ\ day of

S "'*.?'///J Y/, %///{
»Gar%/// No#man’_

1978;»',

'.‘-5—
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o _25™ day of _Spp

'Géfy/9/7Ncrman; Secretary

oA /67// | By AEH =SB
QA g i LA T WiiTham Golding, Fyesident

~ Gary D./Norman, Secretary . |

‘the undersigned, a Notary Public in and for the State of Wash-

THE ABOVE AGREEMENT AND PLAN OF MERGER, having been
executed on behalf of each corporate party thereto, and having
been adopted separately by each corporate party thereto, in
accordance with the provisions of the General Corporation Law of
the State of Delaware, and the Business Corporation Act of the
State of Alaska, the President of each corporate party thereto
does now hereby execute the said Agreement and Plan of Merger and

the Secretary of each corporate party thereto does now hereby

" attest the said Agreement and Plan of Merger, as the respective

act, deed and agre;pi%}'of each of said corporations, on this
gy, 1978. S

/

o o vy e <<Ze -
Al N 7V PR L ~ William Golding, President . |

. NC WASHINZTON coRPORA ON
Attest: s , cr” /7 '

STATE OF WASHINGTON )
R : - ). ss-
COUNTY OF KING ) :

- On this S  day of SewFember , 1978, 'b'e.fd're-. 'me-’,.

ington, duly commissioned and sworn, personally appeared William
Golding, to me known to be the President of Northern Commercial
Company and the President of NC Washington Corporation, the '
corporations that executed the foregoing instrument, and acknow-
ledged the said instrument to be the free and voluntary act and.
deed of said corporations, for the uses and purposes therein '
mentioned, and on oath stated that he is authorized to execute
the said instrument, that the seals affixed (if any) are the -
corporate seals of said corporations, and that the statements
contained in said instrument are true. ‘

WITNESS my hand and official seal hereto affixed the
day and year in this certificate above written. ' s

»

,{Qfljif» - ﬁoﬁary Public in and for the State
= o7% . - of Washington, residing at Seq#/e
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FILE NO. 5906-F

State of Alaska
Department of Commerce and Economic Development
Division of Banking, Securities and Corporations

CERTIFICATE
» OF
COMPLIANCE

The undersigned, as Commissioner of Commerce and Economic

Development of the State of Alaska, and custodian of corporation
records for said state, hereby certifies that ‘

NORTHERN COMMERCIAL COMPANY

a corporation organized under the laws of Washington

on September 28, 1978 qualified as a foreign corporation
authorized to do business in the State of Alaska; and - :

I FURTHER CERTIFY that said corporation has not withdrawn since
qualifying, has filed all biennial corporate reports due at this time and
has paid all biennial corporation taxes and fees due and payable at this
time,

No information is available in this office on the financial condition,
business activity or practices of this corporation.

IN TESTIMONY WHEREOF, | execute this certificate
and affix the Great Seal of the State of Alaska on

December 27, 1993,
Paul Fuhs

COMMISSIONER OF COMMERCE
AND ECONOMIC DEVELOPMENT

CORPORATIONS SECTION, P.O. 8BOX 117803 JUNEAU, AK 93811-USu8

08-156 (Rev. 10/88)
S840M-4
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